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UNITED STATES BANKRUPTCY COURT

NORTHERN DISTRICT OF CALIFORNIA
In re No. 93-48535 T

HEXCEL CORPORATION, a Chapter 11

Delaware corporation,

‘Debtor.
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. ORDER CONFIRMING FIRST AMENDED PLAN OF REORGANIZATION
PROPOSED BY THE DEBTOR AND THE OFFICIAL COMMITTEE

|
OF EQOUITY SECURITY HOLDERS, DATED AS OF NOVEMBER 7, 1994

The First Amended Plan of Reorganization Proposed

by Hexcel Corporation, a Delaware corporation ("Hexcel" or
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the "Debtor") and the Official Committee of Equity Security
Holders of Hexcel Corporation (the "Equity Committee"),
dated as of November 7, 1994 (which, together with all
modificétions thereto on or before the date hereof are
herein referred to as the "Plan%), a copy of which is
annexed hereto as Exhibit A,! having been proposed and
filed with this Court by its co-proponents, Hexcel and the
Equity Committee (collectively, the "Proponents®); and the
First Amended Disclosure Statement Pursuant to Section 1125
of the Bankruptcy Code for the Fifst Amended Plan of
Reorganization Proposed by the Debtor and the Eqﬁity
Committee, dated as of quember 7, 1994 (the "Disclosure
Statement"), having been approved by the Court and
transmitted to the Debtor's creditors and equity security
holders in accordance with the Order of the Court dated
November 9, 1994 approving the Disclosure Statement under
Section 1125 of the Bankruptcy Code and establishing
solicitation and tabulation procedures and providing for
other relief (the "Solicitation Order"); and a hearing
having been held before the Court‘commencing on Janﬁary 10(
1995 to consider confirmation of the Plan (the "éonfirmation_
Hearing"):; and due notice of the Confirmation Hearing and
the time for filing objections to confirmation of the Plan
having been given to all parties in interest in accordance
Qith the Solicitation Order and other applicable Ordérs of
this Court:; and the Court having found that'theAform and

Unless otherwise defined herein, capitalized terms used

herein shall have the meanings ascribed to them in the Plan.
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scope of the notice of the Confirmation Hearing were
appropriate under the circumstances, that all parties in
interest had an opportunity to appear and be heard at the
Confirmation Hearing, and that the procedures by which
Baiiots for accept#nce or rejection of the Plan were
distributed and tabulated were fair and ﬁere properly
conducted in accordance with the Solicitation order and
other applicable Orders of this Court; and the Court having
considered all of the objections to the confirmation of the
Plan; and after due consideration and deliberation, 1IT IS

HEREBY ORDERED, DETERMINED, ADJUDGED, FOUND AND DECREED

that:

ISD 10
1. This Court has jurisdiction to approve and
confirm the Plan pursuant to 28 U.S.C. § 1334.

2. Confirmation of the Plan is a core

proceeding pursuant to 28 U.S.C. § 157(b).

MODIFICATION OF THE PLAN
3. The Proponents have modifie& the Plan as set
forth on Exhibit B hereto, which modifications are
incorporated into and made part of the Plan. '
4. The modifications of the Plan do not
adversely change the treatment of fhe Claim of any creditor

or the Interest of any Equity Interest holder and otherwise

comply with Section 1127 of the Bankruptcy Code.
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5. The Plan complies with the applicable

provisions of the Bankruptcy Code.

6. The Proponents of the Plan have complied
with the applicable provisions of the Bankruptcy Code,
1nc1ud;ng the disclosu:e and solicitation requirgments of
Section 1125 of the Bankruptcy Code.

7. Based on the Disclosure Statement, Hexcel's
public dissemination of reports on its recent financial
results, and the fecogd of the Confirmation Hearing, Hexcel
believes that all known material information concerning
Hexcel and its financial condition, as required under
Section 1125 of the Bankruptcy Code or otherwisé, has been
disclosed, and Hexcel believeé there is no known material
non-public information relating to Hexcel and its financial
condition that has not been disclosed.

8. The Plan has been proposed in good faith and
not by any means forbidden by léw. '

é. All payments made or.to beAmade'by the
Debtor, or by a person ‘issuing securities or acquiring
property under the Plan, for services of for cosﬁs and
expenses in or in connection with the Chapter 11 Case, or in
connection with the Plan and incident to the Chapter 11
Case, have beeﬁ approved, have been fully disclosed to the
Court and are reasonable or, if to'be fixed after

confirmation of the Plan, will be subject to approval of the

Court.
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10. The identity, qualifications and
affiliations of the persons who are to be directors and
officers of the Debtor after confirmation of the Plan have
béen fully disclosed, and the appointment or continuance of
such persons in such offices is consistent with the
inﬁerests of creditors and equity security holders of the

Debtor and with public policy.
11. The identity of any insider that will be

~ employed or retained by the Reorganized Debtor and the

nature of such insider's compensation have been fully
disclosed.

12. No governmental regulatory commission has
jurisdiction, after confirmation of the Plan, over the rates
of the Debtor. |

13. With respect to each impaired Class of
Claims or Equity Interests, each holder of a Claim or Equity
Interest of such Class has accepted the Plan or will receive
or retain under the Plan property of a value, as of the
Effective Date, that is not less than the amount that such
holder would receive or retain if the Debtor were liquidated
under chapter 7 of the Bankruptcy Code on such date.

14. clasées 1, 2, 3,5, 6, 7, 9, 10 and 12 of
thé‘Plan are not impaired by the Plan.

15. Classes 4, BA, 8B and 11 of the Plan are
impaired and have voted to accept the Plan. All of the
holders of Claims in Classes 4, 8A and 8B who voted, have
accepted the Plan. The holders of approximately 96% of the

shares in Class 11 which were voted, have accepted the Plan.
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Although Classes 5 and 6 are not impaired, the votes of
creditors in such Classes were solicited. Approximately 99%
in number and 99% in dollar amount of Class S creditors whq
votéd, have accepted the Plan, and the sole creditor in
Class 6 voted to accept the Plan. No Class of Claims or

Interests has rejected the Plan.
16. Except to the extent that the holder of a

- Claim of a kind specified in Section 507(a) of the

Bankruptdy Code has agreed to a different treatment of such

" Claim, the Plan provides that:

(a) with respect to-a Claim of a kind specified
in Section S507(a) (1), (2), (3), (4), {(5) or (6) of thé
Bankruptcy Code, on the Effective Date, the holder of

- such Claim will receive on account of such Claim Cash
equal to the Allowed Amount of such Claim; and |

(b) with respect to a Claim of a kind specified
in Section 507 (a)(7) of the Bankruptcy Code, the
holder of such Claim will réceive on account of such
Claim deferred Cash payments, over a period not
exceeding si# years after the date of assessment of
such Claim, of a value, on the Effective Date or as
soon thereafter as is practicablé, equal to the
Allowed Amount of such Claim. -

17. At least one Class of Claims that is

impaired under the Plan has accepted the Plan, determined

without including any acceptance of the Plan by any insider.
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18. Confirmation of the Plan is not likely to be
followed by the liquidation, or the need for further

financial reorganization, of the Debtor.
19. All fees payable under Section 1930 of

title 28 of the United States Code have been paid or the
Plan provides that they will be paid as Administrative

Expenses under the Plan.
20. The Plan provides for the continuation after

the Effective Date of all "retiree benefits" of Hexcel as
defined by Section 1114 (a) of the Bankruptcy Code, for the
duration of the period He#cel has obligated itseif to
provide such benefits.

| 21. Each of the conditions to the effectiveness
of the Plan has been or is expected promptly to be

satisfied.
22. Section 8.4 of the Plan provides that the

Certificate of Incorporation of the Debtor shall be amended
as of the Effective Date to provide, among other things, for
the inclusion of a provision prohibiting the issuance of
non-voting equity securities and providing; as to the
classes of securities possessing voting power, an
appropriate distribution of such power among_sucﬁ classes.
23. The objections to the Plan be, and they
hereby are, overruled. .
24. Pursuant to Section 1129 of the Bankruptcy
Code, the Plan be, and it hereby is, confirmed.
‘ 25. Any security, money or other property or

distributions pursuant to the Plan that are unclaimed for a
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period of one year after distribution thereof shall be
revested in and become the property of Reorganized Hexcel.

| 26. Any payment made on behalf of a holder of a
Class 9 Claim to the indenture trustee for the Subordinated
Debentures pursuant to the Plan, including any payment of |
intefest, that is unclaimed by the holder of a Subordinated
Debenture Claim for a period of one year after the |
distribution thereof shall be returned to and revested in

Reorganized Hexcel.’

27. Except as otherwise provided herein and in
the Plan, in accordance with Section 1141(d) of the
Bankruptcy Code, the Debtor is discharged of and from any
and all debts and Claims that arose before the date of entry
of this Order, including,-without limitation, any debt or
Claim of a kind specified in Sections 502(g), 502(h) or
502(i) of the Bankruptcy Code, whether or not (a) a proof of
Claim based on such a debt is filed or deemed filed under -
Section 501 of the Bankruptcy Code, (b) such Claim is
allowed under Section 502 of the Bankruptcy Code, or (c) the
holder of such Claim has acceéted the Plan.

28. Nothing in this Order or in the Plan is
intended to limit the r;ghts of creditors, if any, to seek
allowance of their Claims pursuant to Section S$02(e) (2) or
reconsideration of their Claims pursuant to Section 502(j)

of the Bankruptcy Code..

29. Except as otherwise provided in the Plan, ‘in

accordance with Sections 1141(b) and 1141(c) of the

Bankruptcy Code, all property of the Debtor's estate and all
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other property dealt with in the Plan be, and it hereby is,
vested in the Debtor and is free and clear of all debts,
Claims and interests of creditors and holders of Equity
Iﬁterests of the Debtor.

30. Except as provided in the Plan and subject
only to the occurrence of the Effective Date, any judgment
at any time obtained, to the extent that such judgment is a
determination of personal liability of the Debtor with
respect to any debt or Claim discharged hereunder be, and it
hereby is, rendered null and void.

31. Unless otherwise provided herein, all
injunctions or stays provided for in the Chapter il Case
pursuant to Sections 105‘or 362 of the Bankruptcy Code or
otherwise extant on the date éf entry of this ofder shall
remain in full force and effect until the Effective Date of
the Plan.

32. Unless otherwise provided herein, the stay
in effect pursuant to Section 362(a) of the Bankruptcy Code
and any stay entered in the Chapter 11 Case by this Court
under Section 105 of the Bankruptcy Code be, and they heréby
are, dissolved and of no force or effect after the Effective
Date of the Plan.

33. Except as provided in the Plan and subjec§
only to the occurrence of the Effective Date, the
commencement or continuation of any actioh,}the employment
of any process, or any act to collect, recover or offset any

debt discharged hereunder as a personal liability of the
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estate or Debtor, or from or against property of the estate
or Debtor, is permanently enjoined, stayed and restrained. -

34. Subject only to the occurrence of the 4
Efféctive Date, pursuant to Article‘VII of the Plan and
Sections 365 and 1123(b) (2) of the Bankruptcy Code, and
without further motion to or order of the Bankruptcy Court,
(1) the assumption of all executory contracts and unexpired
leases other than those (a) which have been rejected
pursuant to a prior Order of this Court, (b) which are set.
forth in Schedules 7.1(a) and 7.3 to the Plan, or (c) as to
which a motion for approval of the rejection thereof has
been filed and served on or prior t§ the Effective Date, be,
and the same hereby is, approved in all respects; (ii) the
rejection of all executory contracts set forth in Schedules
7.1(a) and 7.3 to the Plan be, and the same hereby is,
approved in all respects; and (iii) all Claims arisiné from
contracts and leases assumed priér to or as a result of the
Effective Date are hereby disallowed.

35. Proof of any Cl#im for breach of an
executofy contract or unexpired lease rejected pursuant to
Section 7.1(a) or Section 7.3 of the Plan be, and it hereby"
is, required to be served and filed with the Court no later
than thirty days after notice of entry'of this Order, or it
shall then be barred and discharged.

36. Pursuant to Section 365(d)(4) of the
Bankruptcy Code, the time within which Hexcel may assume or

reject the executory contracts and unexpired leases

specified in Section 7.1(a) and (b) and Section 7.3 of the
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1} Plan be, and it hereby is, extended through the later to
2] occur of (a) the date of entry of an order approving the
3 assumption or rejection of such executory contracts or

uhexpired leases and (b) the Effective Date; provided,

4

5 ‘noweveg, that in the event that the Effective Date does not

6 occur and this Order is vacated pursuant to the terms and

7! provisions of the Plan or otherwisé, the time within which
.8' Hexcel may assume or reject all such executory contracts and
.9 unexpired leases be, and it hereby is, extended for a period
10 of thirty days after the date this Order is vacated.

11 37. No payment or distribution provided for in
12 the Plan shall be made p;ior to the Effective Date. All

13 distributions of Cash, Reorganized Hexcel Common Stock,

Rights or other consideration required to be made by Hexcel

14

15! pursuant to the Plan shall be made within the time provided
16 by the Plan and, in the case of distributions of Cash, shall
17f be timely and proper if (i) mailed by first class mail on or

before the distribution dates set forth in the Plan to the

last known address of the persons entitled thereto, or (ii)
.payment is made by wire transfer as provided for in Section
6.2(b) of the Plan on or before the distributién dates set
forth in the Plan.

38. T@e amendment and restatement of the

Certificate of Incorporation and Bylaws of Hexcel be, and

they hereby are, approved.

39. Hexcel, Reorganized Hexcel, their officers,

and all parties in interest be, and they hereby are,

authorized, empowered and directed to issue, execute,

ORDER CONFIRMING FIRST
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deliver, file or record any agreement, document or security,
-and'take any action necessary or appropriate, to iﬁplement,
effectuate and consummate the Plan in accordaﬁce with its
terms, including, without limitation, any agreeﬁent,
release, amendment or restétement of Hexcel's Certificate of
Incorporation and Bylaws, the agreements annexed or refe:réd
to in the Plan and/or the Disclosure Statement and the

issuance of the Rights, without further application to or

- order of this Court.

40. All actions authorized to be taken pursuant
to the Plan, including, without limitation the amendment and
restatement of Hexcel's Certificate of Incorporation and.
Bylaws, shall be effective as of the Effective Date pursuant
to this Order without any further action by the stockholders
or directors of the Debtor, the Debtor in Possession or
Reorganized Hexcel.

41. Héxcel, Reorganized Hexcel and their
officers be, and hereby are, auéhorized to execute and file
any and all documents necessary or appropriate to efiectuate
or evidence any or all corporate actions'authorized to be
taken pursuant to the Plan or the Disclosure Séétement, and
any or all such documents shall be accepted by each of the
respective State filing offices and recorded in accordance
with applicable State law and shall become effective in
accofdance with their terms and the provisions of State law
as of the Effective Date. .

42. This Order shall constitute all approvals

and consents required, if any, by the laws, rules or
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regulations of any State or any other governmental authority
with respect to the implementation or consummation of the
Plan, and any other documents, instruments or agreements,
and any amendmeﬁts or modifications thereto, and any other
acts referred to in or contemplated by the Plan, the
Disclosure Statement and any other.documents, instruments or

agreements, and any amendments or modifications thereto,

including the issuance of the Rights and conducting the

Rights Offering.
43. By operation of Section 1145 of the

Bankruptcy Code, the distribution of Reorganized Hexcel
Common Stock (including, but not limited to, that issuable
on exercise of the Rights and that distributable to
creditors in Class 10 under the Plan) and the Rights to.be
issued and distributed under the Plan, shall be exempt from
registration under Section 5 ofvﬁhe Securities Act of 1933,
as amended, and any State or local law requiring -
registration for offer or sale of a sgcurity or registration
ér licensing of an issuer of, or broker or dealer in a
security. All such securities so issued shall be freely
transferable by the initial recipients thereof, except for
any securities received by‘an underwriter within the meaning
of Section 1145(b) of the Bankruptcy Code.

» ~44. The Plan and the Disclosure Statement
constitute a solicitation to the holders of Hexcel Common .
Stock for the approval of the Hexcel Corporation New Long
Term Incentive Plan, a copy of which is annexed as Exhibit G

to the Disclosure Statement, and the acceptance of the

ORDER CONFIRMING FIRST
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Hexcel Corporation New Long Térm Incentive Plan by the
holders of Hexcel Common Stock is hereby confirmed. Entry
of this Order constitutes evidence of stockholder approval
of the Hexcel Corporation New Long Term Incentive Plan, for
purposes of compliance with Rule 16b-3 issued under
Securities Exchange Act of 1934, as amended.

| 45. Pursuant to Section 1146 of the Bankruptcy
Code, the. issuance, transfer or exchange.of notes or equity
securities under the Plan, the creation of any mortgage,
deed or trust or other security interest, the making or

assignment of any lease or sublease, or the making or-

delivery of any deed or other instrument of transfer under,
in furtherance of; or in connection with the Plan, including
the #greements executed in connection with (i) the sale of
Hexcel's Chandler, Arizona manufacturing plant,
electromagnetic technology and other assets to Northrop
Grumman Corporation, and (ii) the sale of Hexcel's four
European subsidiaries comprising its Europeans resins
busineés,»and any of the other transactions contemplated
under the Plan’be, and they hereby are, exempt from any
stamp, real estate transfer, mortgage recording or other
similar tax. | |
46. The standby~furchase Commitment among
Hexcél, the Equity Committee and Mutual Series Fund Inc.
("Mutual Series"), dated October 24, 1994 (the *"Standby
Purchase Commitment”), a copy of which is annéxed to the
Plan as Exhibit B, and the exhibits thereto (including, but

not limited to, the form of Secured Promissory Note,

ORDER CONFIRMING FIRST _ ( 880800014
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Security Agreement and Registration Rights Agreement), be,
and they hereby are, approved and the Standby Purchasé
Commitment constitutes, and such Secﬁred Promissory Note,
Security Agreement and Registration Rights Agreement when
executed and delivered pursuant to the Standby Purchase
Commitment will constitute, the legal, valid and binding
obligations of Reorganized Hexcel enforceable against
Reorganized Hexcel in accordance with their respective
ternms. |

47. Pursuant to Section 1123 (a) (S) of the
Bankruptcy Code, Hexcel, Reorganized Hexcel and their
officers be, and they hereby are, authorized and directed to
consummate the transactions contemplated by the Standby
Purchase Commitment, Secured Promissory Note, Security
Agreément and Registration Rights Agreement in accordance
with their terms without further approval or action by
either the directors or stockholders of Hexcel or
Reorganized Hexcel, which approval has been, and shall be

deemed to have been, given for all purposes.

48. The Registration Rights Agreement for
Affiliates between Hexcel and certain present and future
holders of its equity securities vwho qualify as Eligible
Holders as defined therein, a copy of which is annexed to
the Plan as Exhibit E be, and it hereby is, approved and
when executed and deiivered by Hexcel shall be the legal,
valid and binding obligation of Reorganizedhnexcel

enforceable against Reorganized Hexcel in accordance with
its terms.
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49. The commitment letter, dated January 6,
1995, between Hexcel and Citicorp USA, Inc. (*Citicorp™)

(the “Commitment Letter") and the facility fees letter,

dated January 6, 1995, between Hexcel and Citicorp (the

"Facility Fees Letter"), sﬁall be the legal, valid and
binding obligations of Heicel enforceable against Hexcel in
accordance with their terms. .Hexcel, Reorganized Hexcel and .
their officers be, and they hereby are, authorized and
directéd to negotiate, execute, deliver, and perform a
working capital credit agreement, security agreement and
other loan documents‘(collgctively, the "Loan Documents")
substantially in accordance with the terms set forth in the
Commitment Letter and the Facility Fees Letter. Upon
execution and delivery of the Loan Documents, said Loan
Documents éhall be the l1légal, valid and binding obligation
of Reorganized Hexcel enforceable against Reorganized Hexcel
in accordance with their terms.

- 50. The validity, enforceability, perfection and
first priority of the security interests and liens granted
pursuant to the Loan Documents, be, and they hereby are,
authorized and approved, without any further act required by
citicorp. '

51. Hexcel, Reorganized Hexcel and their
officers be, and they hereby are, authorizgd and dirécted to
negotiate, execute, and deliver an Amended and Restated BNP
Reimbursement Agreement, with exhibits and échedules
thereto, in conformity with the terms set forth in Article

IV of the Plan and the Amended and Restated BNP
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Reimbursement Agreement and any documents delivered in
connection therewith shall be, and they hereby are, approved
and when executed and delivered by Reorganized Hexcel shall
be the legal, valid and binding obligation of Reorganized
Hexcel enforceable against Reorganized Hexcel in accordance
with their terms. Execution and delivery of an Amended and
Restated BNP Reimbursement Agreement in form mutually -
satisfactory to the Proponents and BNP shall be a condition
to the Effective Date in addition to those conditions set
forth in Article X of the Plan.

52. Pursuant to Septién 9.3 of the Plan, on the
Effective Date, all rights, claims, causes of action,
avoiding powers, suits and proceedings arising under
Sections 544, 545, 547, 548, 549, 550 and 553 of the
Bankruptcy Code shall be extinguished whether or not then
pending. '

53. None of Hexcel, Rgorganized Hexcel, Mutual
Series, the Creditors!' Committee, the Equity Committee or
any of their respective members, officers, directors,
employees, attorneys, advisors or agents shall have or incur
any liability to any holder of a Claim or Equiﬁy Interest
for any act or omission in connection with, or arising out
of, the pursuit of confirmation of the Plan, the conduct of
the business or affairs of Hexcel as a debtor in possession,
the consummation of the Plan or the administration of the
Plan or the property to be distributed under the Plan except
for willful misconduct or gross negligence, and, in all

respects, Hexcel, Reorganized Hexcel, the Creditors'
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cdﬁmittee, the Equity Committee, Mutual Series and each of
their respective members, officers, directors, employees,
advisors and agents shall be entitled to rely upon the
advice of counsel with respect to their duties and
responsibilities under the Plan and retain the benefit, if
any, of any immunity available to Committee members.

54. Upon the Effective Date, any and all claims

" held by Hexcel against any present or former officers or

directors shall be forever waived, released and discharged,
and will not be retained or enforced by Reorganized Hexcel.

55. Upon the Effective Date, to the fullest
extent allowable under applicable bankruptcy law, any and
all claims and causes of action, whether direct or
derivatiQe, against any present or former officer or
director of Hexcel by any holder of a Claim or Interest
under the Plan shall be forever waived, released and
discharged, and not retained or enforced by such holder.

$6. Upon the cure of all defaults, if any, under
thg IDRB's, on the Effective Date the IDRB's shall bé
Reinstated. _

57. Payment of all past due principél and

interest due under the Subordinated Debentures, including

~ SW ﬂu%;jféyz
compound interest at the contract rate of 7%{ on the t
’ e Cowct

Effective Déte shall constitute the cure of all defaults
under the Subordinated Debentures and the Subordinated
Debenture Indenture, and the Subordinated Debentures and the

Subordinated Debenfure Indenture_shall be Reinstated.
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$8. Pursuant to Exhibit C of the standby
Purchase Commitment, the initial Boara of Directors shall be
comprised of John J. Lee, Dr. George S. Springer, Franklin
S. Wimer, Marshall S. Geller, Peter Langerman, Joseph
Harrosh, Robert L.-Witt, Peter D. Wolfson and the new cChief
Executivé Officer of Hexcel commencing with his empléyment
by Hexcel. If Mutual Series owns more than 50% of the
outstanding'common_stock of Hexcel upon the conclusion of
the Subscription Rights Period, Mutual Series shall
designate one additional director. If Mutual Series owns
less than 25% of the outstanding common stock of Hexcel upon
conclusion of the Subscription Rights Period, the directors
nominated by the Equity Committee, together with the |
directors nominated by mutual agreement of the Equity
Committee and Mutual Series, will select one additional
director. The new Board of Directors will select (with the
approvals of at least two of the nominees of the Equity
Committee) one of the directors as initial Chairman. The
initial Board of Directors of Hexcel shall hold office until
the first post-consummation annual meeting of stockholders
of Hexcel, and ﬁntil such directors' successors shali be
elected and qualified. The first post-consummation annual
meeting of stockholders shall be held not earlier than nine
months after the Effective Date unless otherwise agreed by
the board designees of HutuaI‘Sefies and the Equity
Committee.

59. Pending selection of a new Chief Executive

Officer mutually acceptable to the Board nominees of the

ORDER CONFIRMING FIRST
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1] Equity Committee and Mutual Series, John J. Lee will
2] continue as Chief Executive Officer of Reorganized Hexcel.

When the new Chief Executive Officer takes office, (a) Mr.

3

4] Lee will resign as an officer of Hexcel and will be retained
s{ as a consultant by Hexcel for strategic planning,_reporfing

6] to the Chief Executive Officer and Board of Directors of

71 Hexcel uﬁder a two-y§aF agreement, subject to termination ﬁt
8] the end of the first year by resolution of the Board of

9] Directors delivered to Mr. lee not earlier ﬁhan 60 days and

10] not later than 30 days prior to the end of the first year;
11 (b) Mr. Lee will receive (i) base compensation (salary and
12§ fees) of $180,000 per yeér during the first year, szzo;doo
13 during the second year, plus the same benefitsvprovided to
14§ him ih his interim employment agreement aéproved by the

15§ Bankruptcy Court;.(ii) approbriate bonus opportunity

16] determined by the Board of Directors based upon attainmeht

of the goals established by the Board of Directors; (iii)

stock options for approximately .625% of Reorganized
Hexcel's fully diluted common stock (without giving effect
to the conversion of the 7% Convertible Subordinated
Debentures due 2011) at a price equal to the average of the
daily average prices of the stock for the 20 trading days
beginning 30 calendar days following the conclusion of the
5' Subscription Rights Period; (iv) such options will vest in
equal monthly installments over the two-year term of the
~consulting agreement, subject to being fully veéted upon any-
early termination thereof (other than for cause or voluntary

resignation) and will be exercisable until the later of

ORDER CONFIRMING FIRST
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1] three years following the Effective Date or one year after

2 expiration of the consulting agreement.
60. Pursuant to the Stipulation and Order

3
4l attached to the Disclosure Statement as Exhibit H, on the
s] Effective Date the PVSC Claims (as defined in said Exhibit
6 H) shall be settled, and the Debtor'é objection to the PVSC
7] Claims as well as any other claims assertable by the Debtor,
8] Debtor in Possession or Trustee, or successor predicated on
9 bankrﬁptcy law are dismissed with prejudice and, in the
16 interim, all litigation»between the Debtor in Possession and

11 PVSC as to the Objection is stayed. The fact of this stay

12§ shall not be used by any party in prejudice of any other

13f] party's rights to discovery, withdrawal of the reference or

140 otherwise. This stay may be terminated on three dayé

15 written and faxed notice if the Effective Date has not

16] occurred by April 1, 199S.

17 61. Until the entry of a Final Decree in this

Chapter 11 Case, this Court shall retain jurisdiction over

Reorganized Hexcel and this Chapter 11 Case for all purposes
"including those listed in Article XI of the Plan and to
~enforce compliance with any orders of the type referred to

in Section 1142 of the Bankruptcy Code.

62. The reversal or modification of this Order
on appeal shall not affect the validity of the Plah or any
other agreement or action authorized by this Order as to any
entity acting in good faith, whether or not‘thét entity

knows of the appeal, unless this Order is stayed pending

appeal.
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_ 63. Nothing contained in paragraph‘s'of the
confidentiality oOrder dated February 24, 1994 shall prohibit

members of the Equity Committee and the Creditors!' Committee
o~clims A4arnse :

. from trading in securit1e540§QHexce1 or Reorganized Hexcel.

MISCELLANEOUS

64. All applications for final allowances of
compensation and reimbursement of disbursements pursuant to
89ctions'33o and 503 (b) of the Bankruptcy Code shall be
filed with the Court and served upon the Debtor within
forty—five days from and after the Effective Date.

65. Reorganized Hexcel and the Equity Committee
shall have the exclusive right (except as to (i) Claims or
applications for bonuses of the Debtor's officers, directors
and employees and (ii) applications for allowances of
compensation and reimbursement of expenses under Sections
330 and 503 of the Bankruptcy Code) to make and file

objections to Administrative Expense Claims and Claims and~-

. shall serve a copy of each objection upon thgzpoldef/bf the

Administrative Expense Clain.or CIaim‘tévwhich the objection
is mqge as soon.as practicable, but in no event later thah
&é;g;§l&§yé—afterwthe_Effective Date; provided, however that
the‘Equity Committee shall not file an ébjection (other than
with respect to (i) Claims or applications for bonuses of
the Debtor's officers, directors and employees and (ii)'
applications for allowances of compensation'and |

reimbursement of expenses under Sections 330 and 503 of the

Bankruptcy Code), without first making prior demand that

ORDER CONFIRMING FIRST
AMENDED PLAN OF REORGANIZATION 22

880800022




- I L,

?w‘

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27

28

Reorganized Hexcel file such an objection and ten days
having elapsed yithodt such objection being filed by

Reorganized Hexcel.

) 66. Within fifteen days after entry of ﬁhis
Oorder or within such further time as the Court may allow,
the Proponents shall_(a) mail to ail known creditors,
shareholders and other parties in interest notiée of the
entry of this Order and (b) publ#gh such notice 6n 6ne
occasion in the national editions of The Wall Street

Journal, The New York Times and The Oakland Tribune.
Dated: Oakland, - California

January /O , 1995 at // 80 A4 .m.

Taslie Tchalkovsky

HONORABLE LESLIE TCHAIKOVSKY
UNITED STATES BANKRUPTCY JUDGE

APPROVED AS TO FORM:

KRONISH, LIEB, WEINER & HELLMAN

Coun:g%;;n:fhe—ﬁfficial Committee
o quity Security Holders
PILLSBURY MADISON & SUTRO

vy: . oo Pt

Counsel to the Official
Creditors' Committee
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DISCLOSURE STATEMENT
EXHIBIT A

KRONISH, LIEB, WEINER & HELILMAN
ROBERT J. FEINSTEIN, ESQ.

CHET F. LIPTON, ESQ.

1114 Avenue of the Americas

New York, New York 10036

Telephone: (212) 479-6000

—and-

GOLDBERG, STINNETT, MEYERS & DAVIS
A Professional Corporation

MERLE C. MEYERS, ESQ.-#066849

44 Montgomery Street, Suite 2900

San Francisco, California 94104

Telephone: (415) 362-5045

Attorneys for the Debtor in Possession

MARCUS MONTGOMERY WOLFSON P.C.
PETER D. WOLFSON, ESQ. :
ROBINSON MARKEL, ESQ.

SUZANNE D.T. LOVETT, ESQ.

53 Wall Street

New York, New York 10005

Telephone: (212) 858-5200

Attorneys for The Official Committee
of Equity Security Holders of
Hexcel Corporation

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF CALIFORNIA

Chapter 11
HEXCEL CORPORATION, . No. 93-48535 T

Debtor.

X

FIRST AMENDED PLAN OF REORGANIZATION PROPOSED BY THE
DEBTOR AND THE OFFICIAL COMMITTEE OF EQUITY SECURITY
HOLDERS, DATED AS OF NOVEMBER 7, 1994 )
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A Hexcel Corporation, a Delaware corponmun (“ 1'’) and the Official Committee of quty Security Holders of Hexcel
(the “‘Bquity Committee’") (collectively, the ‘‘Proponeats®’), hereby propose the following first ameaded plan of reorganization
puzsuant to Section 1121(a) of tile 11 of the United States Code:

ARTICLE 1
DEFINITION AND CONSTRUCTION OF TERMS

Definitions. As used herein, the following terms have the respective meanings tpocxﬁod below, unlm the context otherwise
requires: .

" Administrative Expense Claim means any Claim under Sections S03(b) and 507(a)1) of the Bankrupicy Code,
ncludmg,thhouthmmnon,anyacumlmdnwasarycxpcnsesofpxmvmgthemofmcmbm any actual and necessary
sxpeases of operating the business of the Debtor, all compeasation or reimbursement of expeases allowed by the Bankruptcy Court
nder Section 330 or 503 of the Bankruptcy Code, any fees or charges assessed against the estate of the Debtor under section 1930
of chapter 123 of title 28 of the United States Code, all reasonable out of pocket travel expeases of Equity Committee and
Yeditors’ Committee membess, and all CIT Credit Claims.

12. Allowed means -

(a) with respect to a Claim other than a Subordinated Debenture Claim, any Claim that is not a Disputed Claim and proof
f which was timely and properly filed or, if no proof of claim was filed, which has been or hercafter is listed by the Debtor on its
chedules as liquidated in amouat and not disputed or contingeat. **Allowed Administrative Expease Claim’’ or ‘‘Allowed Claim'"
1all not include intecest on such Administrative Expense Claim or Claim fmm and after the Commencement Date unless otherwise
tpressly specified in the Plan; :

(b) with respect to a Subordinated Debenture Claim, any such Claim properly reflected in the records of the indenture
trustee for the Subordinated Debentures or any agent thereof pursuant to that certain Indenture dated as of August 1, 1986
between Hexcel and the Bank of California, N.A., Trustee Re: 7% Convertible Subordinated Debentures due 2011; and

(c) with respect to an Interest, any Interest as reflected in the records of the transfer agent for Hexcel Common Stock at
the close of business on the Effective Date, and with respect to a Hexcel Option, any Options as reflected in the rocords of the
Debtor on the Effective Date.

1.3. Amended and Restated BNP Reimbursement Xgreemcut.f means the amended and restated reimbursement agreements
‘th respect to the BNP Letters of Credit to be entered into with the holder of the Allowed Class 4 Claim containing the terms - -
scribed in Section 4.4 of the Plan.

1.4. Ballot means each of the voting forms to be distributed with the Plan and the Disclosure Statement to holders of Claims
Bquity Interests in Classes that are impaired under the terms of the Plan and are entitled to vote in connection with the
licitation of acceptances of the Plan. .

1.5. Bank Revolver Claims means all Claims arising under or related to that certain Credit Agreement dated April 29, 1991
rween Hexcel Corporation and the institutions named therein and Wells Fargo Bank, N.A., as Agent, as amended, supplemented
modiﬁed.

1.6. BankmptcyCodemcansude 11 of the United States Codc.asamcndcdfromumctoumc,asnpplxcablctomc
apter 11 Case.

1.7. Bankruptcy Court means the United States District Court for the Northern District of California, Oakland Division,
«ing jurisdiction over the Chapter 11 Case and, to the extent of any reference made pursuant to section 157 of title 28 of the
ited States Code, the unit of such District Court pursuant to section 151 of title 28 of the United States Code.

1.8. Bankruptcy Rules means the Federal Rules of Bankruptcy Procedure, as amended from time to time, as applicable to
Chapter 11 Case, including the Local Rules of the Bankruptcy Court.

1.9. Basic Subscription Right means the right of a holder of Hexcel Common Stock to purchase one share of Reorganized
«cel Common Stock in accordance with the provisions of the Rights Plan.

1.10. BNP means Banque Nationale de Paris.
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1.11. BNP Claims meca. Claims of BNP against the Debtor arising « or relating to the BNP Letters of Credit
described in Section 1.12 hereof, including all Claims of BNP under the BNP reimbursement agreements described in Section 1.13
and other documeants, insmmwnmmdagtwmnmmmedwsuchlwmofdeditmdmimbmmntagrwmmts

1.12. BNP Letters of Credit means the seven letters of credit issued by BNP fordxcaccountoftthcbtorasa'edxtsuppon
for the industrial development revenue bonds issued in connection with the transactions which are the subject of the IDRB Claims,
assuchleucrsofaedxthavcbeenmodxﬁedorextcndcdthroughﬂnﬂffwuveDm

1.13. BNP Reimbursement Agreements means the sevea reimbursement agreements between BNP and the Debmr pursuant
towhxchtheDebtoragmedtommbmscBNPfordmwmgs under the BNP Letters of Credit.

1.14. Business Day means any day on which commercial banks are open forbusincssinmcCityandCouﬂty of San
Francisco, California, other than a Saturday, Sunday or legal holiday in the State of California.

11S. Bylaws means the Restated Bylaws of Hexcel in éffect immediately prior to the Bffective Date.

1.16.. Cash means the legal tender of the United States of America.

1.17.  Certificate of Incorporation meauns the Restated Certificate of Incorporation of Hexcel in effect immediately prior to
the Effective Date. ' '

1.18. Chapter 11 Case means the case under chapter 11 of the Bankruptcy Code commenced by the Debtor, styled In re
Hexcel Corporation, Case No. 93-48535 T (Chapter 11), currently pending in the Bankruptcy Court.

1.19. CIT means The CIT Group/Business Credit, an a New York corporation and a post-petition lender to the Debtor
under the CIT Credit Agreement.

1.20. CIT Credit Agreement means the Debtor in Possession Credit Agreement, dated as of December 8, 1993, by and
between the Debtor and CIT, and related documents, as amended and modified from time to time, and as approved by orders of the
Bankruptcy Court, pursuant to which CIT agreed to advance funds and credit to the Debtor during the course of the Chapter 11
Case on a secured, super-priority basis.

1.21. CIT Credit Claims means all Claims of CIT arising under the CIT Credit Agreement.

1.22. Claim means (a) any right to payment from the Debtor, whether or not such right is reduced to judgment, liquidated,
unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured, or unsecured or (b} any right to
an equitable remedy for breach of performance if such breach gives rise to a right to payment from the Debtor, whether or not such
right to an equitable remedy is reduced to judgment, fixed, contingent, matured, unmatured, disputed, undisputed, secured or
unsecured.

1.23.  Class means a category of holders of Claims or Equity Interests as establisbcd by the terms of Article ITI-of the Plan.
1.24. Commencement Date. means December 6, 1993, the date on which the Debtor commenced the Chapter 11 Case.

1.25. Common Stock means the common stock of Hexcel, par value $.01 per share, issued and outstanding prior to the’
Effective Date, together with all Preferred Stock Rights appurtcnant thereto, mcludmg any restricted Commoa Stock issued
pursuant to the Stock Plan.

1.26. Common Stock Interests means all Equity Interests in Hexcel represented by the shares of Common Stock of Hexcel
together with all appurtenant Preferred Stock Rights. ’

1.27. Confirmation Date means the date on which the Clerk of the Bankruptcy Court enters the Confirmation Order.

1.28.  Confirmation Order means the order of the Bankruptcy Court confirming the Plan pursuant to Section 1129 of the
Bankruptcy Code.

1.29. Creditors' Committee means the statutory committee of unsecured creditors appointed by the United States Trustee in
the Chapter 11 Case pursuant to Section 1102 of the Bankruptcy Code on December 10, 1993, as such committee may be

constituted from time to time.

1.30. Cure means the distribution of Cash, or such other property as may be agreod upon by the Debtor and the recipient
thereof or ordered by the Bankruptcy Court, as and to the extent required for the assumption of an unexpired lease or executory
contract pursuant to the provisions of Section 365(b) of the Bankruptcy Code.

1.31. Debtor means Hexcel Corporation, a Delaware corporation.
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1.32. _DebgorbsPossesiou means th ."fxot.u&btminposscssionindlcamp(a;; " Ase.

-133. Disclosure Statement means the disclosure statement relating to the Plan, as approved by the Bankruptcy Court
pursuant o Section 1125 of the Bankruptcy Code..

1.34. Dl.rputedmcans,wuhmspecttolcmm.

(n)unyaaun.;xoofofwhwhwnsnotumdyandpmpaiyﬁledmdwhxchmdwaseofnammhasbeenorhaufwns
listed on the Schedules as unliquidated, disputed or contingent, or is not listed in the Schedules or in the case of an
Admxmstmuchlmmmmﬂwtedmdeebta’sboolcsandreooxdsasunhqmdawd,dmputedoroonungentonsnotmﬁeaed
in the Debtor’s books and records;

(b) any Claim as to which the Debtor or any other party in interest has filed an objection or request for estimation on or
before the Effective Date or such other applicable limitation period fixed by the Plan, the Bankruptcy Code, the Bankruptcy
Rnlesord:eBanhuptcyCoun,cxcepttothcextcntthatmchobjecuonormquestfor&sumanonuwnﬂzdnwnordetamncd
by a Final Order, mfavorofdwholdaoftuchdum

(c)anyClmmastowhnchapmofofclmmunmdyandpmpa'lyﬁlod,exeeptmmcextcntthattbeamountassenedin
such proof of claim does not exceed the liquidated, undisputed and noncontingeat amount set forth in the Schedules with
respect to such Claim. A Claim that is Disputed pursuant only to the provisions of this Subsection 1.34(c) shall cease to be
Disputed (i) on the nineticth (90th) day following the Effective Date or on such later applicable deadline fixed by the Plan, the
Bankruptcy Code, the Bankruptcy Rules or the Bankruptcy Court, unless an objection or request for estimation with respect to
such Claim has been filed by such deadline, or (ii) upon, and to the exteat, of a withdrawal of such objection or request for
estimation or a determination thereon by a Final Order in favor of the holder of such Claim; or

(d) as to Claims filed pursuant to Section 7.1(¢) of the Plan or any other Claim not filed prior to the Confirmation Date,
the Debtor or any other party in interest has filed an objection or request for estimation on or before a deadline to be
established by the Bankruptcy Court.

1.35. Effective Date means the date on which the conditions specified in Section 10.1 of the Plan have been satisfied or
saived.

1.36. Eligible Rights Holder means a Record Holder of Hexcel Common Stock who has excrciked. in accordance with the
=ms of the Rights Plan, all Basic Subscription Rights issued to such holder by Reorganized Hexcel pursuant to the Plan.

1.37. Environmental Claim means any Claim, notice of violation, action, lien, demand, abatement or other order or direction

sonditional or otherwise) by any governmental body or any entity for personal injury (including sickness, disease or death),
" ingible or intangible property damage, money damages, damage to the environment, nuisance, pollution, contamination or other .

dverse effects on the environment, or for fines, penalties-or restrictions resulting from or based upon (a) the existence, or the
ontinuation of the existence, of an Environmental Release (including, without limitation, suddea or non-sudden accidental or non-
cideatal Environmental Releases), or exposure to any Hazardous Material or other substance, chemical, material, pollutant,
>ntaminant, odor, or audible noise at, in, by, from or related to the properties prescatly or formerly owned, leased or operated by
iexcel or any -activities conducted thereon; (b) the cavironmental aspects of the transportation, storage, treatment or disposal of
{azardous Matcrials in connection with the operation of the propertics preseatly or formerly owned, leased or operated by Hexcel;
£ (c) the violation, or alleged violation, of any Environmeatal Laws, orders or permits of or from any governmeatal body relatmg
) axvxmnmental matters connected with the propertics preseatly or formerly owned, leased or operated by Hexcel.

138. Environmental Law means any federal, state, local or foreign law (including common law), statute, code, ordinance,
ile, regulation or other requirement or guideline concerning an Environmental Release into any part of the ngtural environmeat, or
stivities that might result in damage to the natural eavironment and with protecting or improving the quality of the natural
wironment and protecting public and employee health and safety and includes, but is not limited to, the Comprehensive
avironmental Response, Compensation, and Liability Act (““CERCLA"") (42 U.S.C. § 9601 ef seq.), the Hazardous Material
ransportation“Act (49 U.S.C. § 1801 et seq.), the Resource Couservation and Recovery Act (42 U.S.C. § 6901 et seq.), the Clean
7ater Act (33 U.S.C. § 1251 et seq.), the Clean Air Act (42 U.S.C. § 7401 et seq.), the Toxic Substances Control Act (15 U.S.C. §
301 ef seq.), the Federal Insecticide, Fungicide, and Rodenticide Act (7 U.S.C. § 136 ef seq.) and the Occupational Safety and
calth Act (29 U.S.C. § 651 et seq.), as such laws have been amended and supplemented, and the regulations promulgated pursuant -
ereto, and any and all treaties, conventions and environmental public and employee health and safcty statutes and regulations or
wlogous requirements of non-United States jurisdictions in which Hexcel or any of its subsidiaries conducts any business.

1.39. Environmental Release means any release, spill, effluent, emission, leaking, pumping, injection, deposit, disposal,
scharge, dispersal, leaching, or migration into the indoor or outdoor environment, or into or out of any property owned, leased or
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'wﬂwbylhwdaanyuﬁ ’_,!-,includingthcmovemcntofanyﬂaurdw. / "ijlor;)thasubsmccﬂuou@or.indnm'
soil, surface water, groundwater € propexty. '
1.40. EPA means the Eavironmeatal Protection Agency.

l4i EquityConmu'aumcansﬂxcmmtmycommimofequityseanityboldasabpoiﬂwdbytthnitedSMM(&.m
dn@ap(«llCascpmmmtoSecuon 1102 of the Bankruptcy Code on December 21, 1993, mcludmgSm:ofW:scousm
InkuncntBoardasanaoﬁ?cwmcmb« lssuchcommmeemaybeconsumwdfmmtxmetoume )

1.42. Eqmtylnterma'lutermmcansanyeqmtymuwmdmmbwt mdanyopuon, warmntorodmagrecmcm
mqmnngd:cxssuanccofanymcheqmtymtcmst

1.43. EqumancmgFaahty meansaworhngcapntalaedltfaahtymmamountnotlasthanS%mﬂhontobeobtamed
by Reorganized Hexcel to meet its ordinary working capital requirements.

"1.44. . Final Order means an order of the Bankruptcy Court as to which the time to appeal, petition for certiorari, or move
for resrgument or rehearing has expired and as to which no appeal, petition for certiorari, or other proceedings for reargument or
rehearing shall then be pending or as to which any right to appeal, petition for certiorari, reargue or rehear shall have been waived
in writing in form and substance satisfactory to the Proponeats or Reorganized Hexcel or, in the event that an appeal, writ of
certiorari, reargument or rehearing thereof has been sought, such order of the Bankruptcy Court shall have been determined by the
highest court to whlchsuchordawasappealed, or certiorari, reargument or rehearing shall have beea denied and the time totakc
any further appeal, petition for certiorari or move for reargument or rehearing shall have expired. -

‘ 145, General Unsecured Claims means all Unsecured Claims against the Debtor, othcr than Claims in Classes 1, 2, 3, 4, 6,
7, 3,9 and 10. Such Claims include, without limitation, the Bank Revolver Claims, the claim of Barclays Bank Lid. under jts Letter
of Credit and Reimbursement Agreement,-and all Claims in respect of the rejection of leases and executory contracts, certain
guarantee claims, as well as all Claims of Hexcel’s trade vendors and suppliers.

1.46. Hazardous Materials means any substance, material or waste which is regulated by any-local, state or federal
governmental body in the jurisdiction in which Hexcel or any subsidiary conducts business, including, without limitation, any
material or substance which is defined as a “‘hazardous waste,"" ‘‘hazardous material,"* *‘hazardous substance,’* ‘‘extremely
hazardous waste’' or ‘‘restricted hazardous waste,’” ‘‘subject waste,”’ ‘‘contaminant,’’ “‘toxic waste’’ or ‘‘toxic substance’ under
any provision of any Environmental Law, including but not limited to, petroleum products, asbestos and polychlorinated biphenyls.

1.47. Hexcel Lyon means Hexcel S.A., a French subsidiary of Debtor having its operations in Lyon, France.
1.48. Hexcel Lyon Note means the note issuable to Hexcel Lyon on the Effective Date as described in Section 4.8 hereof.

1.49. Hexcel Options means options to purchase Common Stock and “all other rights and awards granted prior to the
Effective Date pursuant to the Stock Plan, but does not include any restricted Common Stock awarded thereunder (which shares

shall be included in Class 11).

1.50. IDRB’s shall mean all industrial revenue bonds issued pursuant to the loan agreements specified in Section 3.3, and
any of the documents, instruments and agreements relating thereto, as amended, supplemcnwd or modified.

1.51. IDRB Claims means all Claims arising under or rclatmg to the loan agmcmems specified in Section 3.3, and any of the .
documents, instruments and agrecments relating thereto, as amended, supplemeated or modified, other than the BNP Claims. 0

1.52. NJDEPE means the New Jersey Department of Environmental Protection and Energy. ;

1.53. Other Intercompany Claim means any Claim against the Debtor by any Subsidiary of the Debtor other than the Hexcel - .
Lyon Claim. k

1.54. Other Priority Claim means any Claim, other than a Priority Tax Claim and an Administrative Expense Claim,
- entitled to pdority in right of payment under Section 507(a) of the Bankruptcy Code. ;

1.55. Oversubscription Pool means those shares of Reorganized Hexcel Common Stock that are subject to Basic
Subscription Rights but are not purchased through exercise of such Basic Subscription Rights. -

1.56. Oversubscription Rights means: the rights of Eligible Rights Holders under the Rights Plan to purchase, subject to
Proration, those shares of Reorganized Hexcel Common Stock in the Stockholder Pool.

1.57.  Petition means the voluntary petition filed with the Court to commence the Chapter 11 Case on December 6, 1993.
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.'1.58.'Plan means this chapter 11,  L_ feorganization (including all exhibits and 4 "!iesm'ncxcdhauo).dﬂ:crini(s
preseat form or as it may be altered, ameaded, or modified from time to time.
1.59. Plan Supplement means the forms of documents specified in Section 12.12 of the Plan.

1.60. Postconfirmation List means the United States Trustee, the Debtor, the Debtor’s attomeys, counsel for the Creditors®
Committoe and the Equity Committee (until termination of the Committees’ operations pursuant to Section 12.4 of the Plan) and
those perties who, subsequeat to the Confirmation Date, file with the Court and serve upon the Debtor and its attorneys writtca
roquests for special notice as provided by the tenns of the Plan, which requests, in order to be effective, must include street
addresses and telephone and telecopy numbers for purposes of service; provided that perties may be eliminated from such list from
time to time by order of the Bankruptcy Court, pursuant to motioas of the Debtor on notice to the thea-constituted Postcoafirmation :
hﬂ.npmashowmgﬂmwchpmucsmlongaholdmtaullnwuuaammmtheanpw 11 Case, or no longer require
notice. ,

1.61. Preferred Stock Rights means all rights to pv.uchasc shares (or fractions of a share) of Series A Junior Participating
Preferred Stock, no par value, ochxocl,whxchnghtsamthesubjwtofthekxghtsAgxmt.datcdlsofAugust 14, 1986,
between Hexcel and The Bank of California.

1.62. Principal Mutual Claims means allClaimsadxingundaortehﬁngw(a)dmteauinNotcAgmcmcmdatedasof
October 1, 1988, between Hexcel and Principal Mutual Life Insurance Company pursuant to which Principal Mutual Life Insurance
Company purchased a $30,000,000 face amount 10.12% Seaior Note due October 1, 1998 (the *‘Principal Mutual 10.12% Note'’),
and any of the documents, instrumeats and agreemeants relating thereto, as amended, supplemented or modified, and (b) that certain
Note Agrecmeat dated as of December 9, 1977, between Hexcel and Principal Mutual Life Insurance Company pursuant to which
Principal Mutual Life Insurance Company purchased a $8,000,000 face amount 8.75% Senior Note due June 1, 1997 (the
*“Principal Mutual 8. 75% Note''), and any of the documents, instruments and agrcemeats relating thacxo as amended,
supplemented or modified. ,

1.63. Priority Tax Claim means a Claim of a governmental unit of a kind specified in Sections 502(i) and S07(a}(7) of the
Bankruptcy Code.

1.64. Pro Rata means (i) regarding Claims, the ratio of the amount of an Allowed Claim in a particular Class to the
aggregate amount of Allowed Claims in such Class; and (ii) regarding Interests, the ratio of the amount of the ‘Allowed Interest (0
the aggregate amount of Allowed Interests.

1.65. Proration means mcmethodsé(fonhindwmghtsPlanforapporﬁoningthcshmofkeorgmiudﬂexchmnmon
Stock in the Stockholder Pool among Eligible Rights Holders in the eveat that there are an insufficieat number of shares in the

Stockholder Pool to satisfy all exercised Oversubscription Rights.
1.66. PRP means a ‘‘poteatially responsible party”’ within the meaning of the Environmental Laws.

1.67. Record Hélder of Hexcel Common Stock means a stockholder of record of Hexcel Common Stock as of the close of
business on the Effective Date.

1.68. Reinstated ot Reinstatement means leaving a Claim ummpmred in sccordance thh the pmvmons of Section 1124(2)
of the Banhuptcy Code.

1.69. . Reorganized Debtor ot Reorganized Hexcel mecans Hexcel, or any successor thereto by .merger, consolidation or
otherwise, on and after the Effective Date.

1.70. Rcorganizedllicxcel Common Stock means the common stock, par value $.01 per share, of Reorganized Hexcel to be
issued by Reorganized Hexcel on and after the Effective Date.

1.71. Rights means the rights to purchase Reorganized Hexcel Common Stock to be issued under the Rights Plan pursuant
to Section 4.11 of the Plan, and includes the Basic Subscription Rights and the Oversubscription Rights.

1.72. Rights Plan means the Subscription Rights Plan substantially in the form of Exhibit A hereto, pummm to which the
Rights are to be issued.

1.73. Schedules means the schedules of assets and liabilities and the statement of financial affairs filed by the Debtor as'
- required by Section 521 of the Bankruptcy Code and Bankruptcy Rule 1007, and all amendmeats thereto.

1.74. Section 510(b) Hexcel Common Stock Trading Claim means any Claim (a) arising from rescission of a purchase or
- sale of shares of Common Stock, (b) for damages arising from the purchase or sale of shares of Common Stock, or (c) for
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reimbursement ot contributic edunda’Sw&onS&ofur.Bmhup(cy& woountofaClaxmdcscnbodmclausu(a)or
- (b) of this Section 1,74, omqmga‘mformmbtmcmcmaconmbuuondesmbcdeewon720fmemm_

L75. Secured Claim meansnnAIlowedClumbddbymycnutytodlecxtcmofthcvaluc,assetforthmdxcPlanoras
ddummedbyaﬁndOrdetofdnBanmlptcwartpmxmttoSecuon506(a)of(thankruptcyCode,ot'anymtamtm
pmpqtyoftthebtor’s&mtc:eamngsudlAllowedaan'

1.76. Standby Pool means 25% of the amount of shares of Reorganized Hexcel Common Stock, if any, which remain
available in the Oversubscripion Pool after the first 108,108 shares of Reorganized Hexcel Common Stock in the Oversubscription

Pool have beea allocated for purchase by John J. Lee.

1.77. StandbyPumha:e CommmnemmcamtheSmndbmechaschnmunentmbsmnuaﬂymdwfmmofEx}ubuB

hereto, pursuant to which the Standby Purchaser has agreed to purchase certain shares of Reorganized Hexcel Common Stock,”
including but not limited to the Minimum Shares (as defined therein), and those shares, if any, in the Standby Pool and the balance

of shares remaining, if any, in the Stockholder Pool after satisfaction of all Oversubscription Rights.
1.78. Standby Purchaser means Mutual Series Fund Inc. : ‘

1.79. Stock Plan means the Hexcel Corporation 1988 Management Stock Program, as amended.

1.80. Stockholder Pool means 75% of the amount of shares of Reorganized Hexcel Common Stock, if any, which remain
available in the Oversubscription Pool after the first 108,108 shares of Reorganized Hexcel Common Stock in thc Oversubscription

Pool have been allocated for purchase by John J. Lee.

1.81. Subordinated Debenture Claims means all Claims arising under or related to that certain Indcmturc dated as of
August 1, 1986 between Hexcel and The Bank of California, N.A., Trustee Re: 7% Convertible Subordinated Debentures due 2011,
the Subordinated Debentures, and any of the documents, instruments and agreements relating thereto, as amended, supplcmcntcd or

modified.

1.82. Subordinated Debentures means all debentures issued under or pursuant to that certain Indenture dated as of August 1,
1986 between Hexcel and The Bank of California, N.A., Trustge Re: 7% Convertible Subordinated Debentures due 2011 (the

““subordinated Debensure Indenture’’).

1.83. Subscription Rights Expiration Date means the first Business Day that occurs not less than forty five calendar days
after the Effective Date.

1.84. Subscription Rights Certificate means a certificate substantially in the form attached to the Rights Plan.

1.85. Subscription Rights Period means the period commencing on the fifteenth day after the Effective Date and concluding
at 5:00 p.m. EST on the Subscription Rights Expiration Date.

1.86. Subsidiary means any eatity of which Hexcel owns directly or indirectly at least 95% of the outstanding capital stock.

1.87. Unsecured Claim means any Claim that is not a Secured Claim, Administrative Expense Claim, Priority Tax Claim, or
Other Priority Claim. :

Other Terms. Any term used herein that is not defined herein shallhavcdxcmcaniﬁgascdbodtothattcrm,ifany, in the
Bankruptcy Code. .

Construction of Certain Terms.

(a) The words **herein,’’ ‘‘bereof,’* *‘hereto,’’ “lwteundé: ** and others ofsxmxlarunport refer to the Plan as a whole and not
to any particular section, subsection, or clause contained in the Plan.

(b) Wherever from the context it appears appropriate, each term stated in eithcr the singular or the plural shall include the
singular and the plural and pronouns stated in the masculine, feminine or neuter gender shall include the masculine, the feminine

. and the neuter.

ARTICLE II

TREATMENT OF ADMINISTRATIVE® .
EXPENSE CLAIMS AND PRIORITY TAX CLAIMS

2.1. Administrative Expense Claims. Except to the extent that the holder of an Allowed Administrative Expense Claim
agrees to a different treatment, Reorganized Hexcel shall pay to cach holder of an Allowed Administrative Expense Claim Cash in
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an amount equal to such Allowed Administt ~ Bxpease Claim on the latest of the Bffective | the date such Administrative
Bxpense Claim becomes an Allowed Administrative Expense Claim and when it is due; provided, however, that- Allowed
Administrative Expense Claims (other than Claims under Section 330 of the Bankruptcy Code) representing obligations incurred in
He ordinary course of busincss of or assumed by the Debtor in Possession shall be paid in full and pecformed by the Reorganized
Debtamd:cadmnycoxmofbuanwsmmdanccwx(hdwumsandcondmonsofthcpammhrmsacuonsmdany
igreements relating thereto. .

2.2. Priority Tax Claims. waptwtheemntthatdwholdaofanAHowedPnontyTuClmnagmestoadxﬂ‘mt )
reatment, Reorganized Hexcel shall pay to each holder of an Allowed Priority Tax Claim, at the sole option of Reorganized
Jexcel, (8) Cash in an amount equal to such Allowed Priority Tax Claim on the later of the Effective Date and the date such
otity Tax Claim becomes an Allowed Priority Tax Claim, or (b) equal annual cash payments in arrears in an aggregate amount
qualtonchAllowedPnontyTuClam.wgcth«mthmtaestuaﬁxcdannudmeequalmﬁvepmt(S%) over a period
hwghﬂ:ennhanmvmaryofthcdatcofassessmtofwchAﬂowedantyTqum.oruponsuchodwttamsdc:amncd
vy the Bankruptcy Court to provide the holder of such Allowed Priority TuClmmdcfeued cash paymeats having a value, as of
be Effective Date, equal to such Allowed Priority Tax Claim.

ARTICLE II
CLASSIFICATION OF CLAIMS AND EQUITY INTERESTS

The following is a designation of the Classes of Claims and Equity Interests in the Plan. Administrative Expense Claims and
‘riority Tax Claims have not been classified and are excluded from the following Classes, in accordance with the provisions of
iection 1123(aX(1) of the Bankruptcy Code. The treatment accorded Administrative Expense Claims and Priority Tax Claims is set
orth in Article II, above. Consistent with Section 1122 of the Bankruptcy Code, a Claim or Equity Interest is classified by the Plan
1 a particular Class only to the exteat that the Claim or Equity Interest is within the description of the Class and is classified in a
ifferent Class to the extent the Claim or Equity Interest is within the description of that different Class.

3.1. Class 1 (Other Priority Claims) counsists of all Other Priority Claims against the Debtor.

32. Class 2 (Secured Claims) consists of all Secured Claims, each of which shall be within a separate subclass (with each
ubclass to be deemed a separate class for all purposes under applicable provisions of the Bankruptcy Code), as follows:

32.1. Class 24 (Graham Industrial Mortgage Claims) counsists of all Claims against the Debtor under that certain Real
Estate Licn Note, dated February 1, 1992, from Debtor to Graham Industrial Association, Inc. in the original principal amount
of $150,000, and under the related deed of trust and all other related documents, instruments and agreements.

32.2. Class 2B (Greater Pottsville Mortgage Claims) cousists of all Claims against the Debtor under that certain
Promissory Note, dated June 13, 1980, from Debtor to Greater Pottsville Industrial Development Corporation in the original
principal amount of $400,000, and under the related mortgage and all other related documents, instruments .and agreements.

-323. Class 2C (Pousville PIDA (Schuylkill) Mortgage Claims) cousists of all Claims against the Debtor under that
certain Note, dated May 11, 1988, from Schuylkill Economic Developmeat Corporation to The Peansylvania Development
Authority in the original principal amount of $498,220 and under the related mortgage and all other related documents,
instrumeats and agreements (including, without limitation, the Consent, Subordination and Assumption Agreement, dated
March 15, 1988, between the Debtor and Schuylkill Economic Developmeat Corporation). -

324. Class 2D (Other Secured Claims) consists of all other Secured Claims.

33. Class 3 (IDRB Claims) consists of all IDRB Claims, each of which shall be within a separat¢ subclass (with each
abclass to be deemed a separate class for all purposes under applicable provisions of the Bankruptcy Code), as follows:

3.3.1. Class 3A (California Pollution Control Financing Authority) consists of all Claims against the Debtor under that
cerain Loan Agreement, dated as of April 1, 1988, between the Debtor and California Pollution Control Financing Authority
regarding $750,000 of Multi-Modal Interchangeable Rate Pollution Control Revenue Refunding Bonds (Hexcel Corporation
Project), Series 1988 due March 1, 2008, and under all related documents, instruments and agreemeats, other than the BNP

A 33.2. Class 3B (Industrial Development Authority of the City of Casa Grande) cousists of all Claims against the Debtor
under that certain Loan Agreement, dated as of March 1, 1988, between the Debtor and Industrial Development Authority of
the City of Casa Grande regarding $2,050,000 of Muilti-Modal Interchangeable Rate Industrial Development Revenue
Refunding Bonds (Hexcel Corporation Project), Series 1988 due September 1, 2007, and under all related documents,
instruments and agreemeants, other than the BNP Claims.
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333. Class3C ' g County #! Industrial Development Corpg. iconsists of all Claims against the Debtor undc
that certain Loan Agreement, dated as of April 1, 1988, buweq;theoebuxdeoungCounty#lImlusuchvdopm

Cotporation regarding $800,000 of Multi-Modal Interchangeable Rate Industrial Developmeat Reveaue Refunding Bond
(Hexcel Corporation Project), Series 1988 duc March 1, mmwmmm&mmmmmg

other than the BNP Claims.

3.34. C(lass 3D (Guadalupe-Blanco River Autlwrity Industrial Development Corporation) consists of all Claim
against the Debtor under that certain Loan Agreement, dated as of April 1, 1988, between Debtor and Guadalupe-Blanco Rive
Authority Industrial Development Corporation regarding $3,150,000 of Multi-Modal Interchangeable Rate Industriz
Developmeat Reveaue Refunding Bonds (Hexcel Corporation Project), Series 1988 due March 1, 2008, and undcx all relate
documeats, instrumeats and agreements, other than the BNP Claims.

33.5. Class 3E (Port of Skagit County Industrial Development Corporation) consists of all Claims against the Debto
under that certain Loan Agreement, dated as of December 1, 1989, between the Debtor and Port of Skagit County Industria
Development Corporation regarding $3,000,000 of Variable Rate Demand Revenue Bonds, 1989 (Hexcel Corporatios

. Project), due December 1, 2024, and under all related documents, instrumeats and agreements, other than the BNP Claims

33.6. Class 3F (Industrial Development Authority of the County of Los Angeles) consists of all Claims against the
Debtor under that certain Loan Agreement, dated as of March 1, 1988, between the Debtor and Industrial Developmen:
Authority of the County of Los Angeles regarding $4,900,000 of Multi-Modal Interchangeable Rate Industrial Developmen:
Reveaue Refunding Bonds (Hexcel Corporation Project), Series 1988 duc September 1, 2007, and under all rclawd
documents, instruments and agreemeants, other than the BNP Claims.

3.3.7. Class 3G (City of Lancaster) consists of all Claims against the Debtor under that certain Loan Agreement, dated
as of April 1, 1988, between the Debtor and City of Lancaster regarding $1,000,000 of Multi-Modal Interchangeable Rate
Industrial Development Revenue Refunding Bonds (Hexcel Corporation Project), Series 1988 due March 1, 2008, and undex

- all related documeats, instrumeats and agreemeats, other than the BNP Claims. .

3.4. Class 4 (BNP Claims) counsists of the BNP Claims.
3.5. Class S (General Unsecured Claims) consists of all General Unsecured Claims.
3.6. Class 6 (Principal Mutual Clainis) cousists of the Principal Mutual Claims.

3.7. Class 7 (Environmental Claims) cousists of all Eavironmental Claims, except the Claim filed by Barclays Bank Ead
with respect to the $4,000,000 undrawn letter of credit securing the Debtor's performance of its obligations under am
Administrative Order on Consent with the State of New Jersey.

3.8. Class 8 (Intercompany Claims) consists of two subclasses (with each subclass to be deemed a scparate class for &l
purposes under applicable provisions of the Bankruptcy Code), as follows:

38.1. Class 84 (Hexcel Lyon Claim) consists of Claims of Hexce! Lyon for an unpaid intercompany advance in the
original principal amount of $2,500,000 made by it to Hexcel.

3.8.2. Class 8B (Other Intercompany Clauns) consists of all Other Intercompany Claims.
3.9. Class 9 (Subordinated Debenture Claims) consists of the Subondinateﬂ Debenture Claims.

3.10. Class 10 (Section 510(b) Hexcel Common Stock Trading Claims) consists of all Section 510(b) Hexcel Comnuan
Stock Trading Claims.

3.11. Class 11 (Common Stock) consists of all shares of Common Stock, mcludmg all Preferred Stock Rights appurtemant
thereto and all restricted shares of Common Stock issued pursuant to the Stock Plan.

3.12. Class I2 (Hexcel Options) consists of all Hexcel Options.

ARTICLE IV
TREATMENT OF CLAIMS AND EQUITY INTERESTS .

4.1. Class 1—Other Priority Claims.

(a) Nonimpairment. Class 1 is unimpaired by the Plan. Each holder of a Claim in Class 1 is conclusively presumed to have
accepted the Plan as a holder of a Class 1 Claim and is not entitled to vote to accept or reject the Plan. _
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(b)Du'tnbuaons Roorgammd chcclshallpay meachholdcrofanAHowedClalmmClas 1 Cash in an amount equal to
suwch Allowed Claim on the later of thie Effective Date and the date such Claim becomes an Allowed Claim.
42. Class 2—Secured Claims '
42.1. Class ZA—Gmlxam Industrial Mortgage Claims.

(a)Nommpaument. Class2A|summpmmdby(thlan.ThcholdcrofnClmmmClasslAlsconcluswdypmsumcdtoF
hnveacoeptedtbc!’lanasabolderofaClassMClmmmdxsnotcnudedtovo(ctoacocptormjectthe!’lan

(b)Du'tnbutwns Ontthﬁ'ecuveDam.d:chhamlndusmﬂMmgageGmmssbaﬂbcRmnmwd

-.(€) Retention of Liens. 'Ihcholderofd:chhamIndusuwMongagcClmmsmGasszAshallrdunﬂzchenssecunng
cuchSoamedClaxmasofdchffecuchatc .

“422. Class ZB—Grearer Pottsville Mortgage Claun:

(a) Nonimpairmen. Class ZB is ummpaxmd by the Plan. The holder of a Claim in Class 2B is concluswcly presumed to
have accepted the Plan as a holder of a Class 2B Claim and is not entitled to vote to accept or reject the Plan.

(b) Du'mbuuans On the Effective Date, the Greater Pottsville Mortgagc Claims shall be Rcmstaced

(c) Retention of Liens. The holder of the Greater Pottsville Mortgage Claims in Class 2B shall retain the liens securing
such Secured Claim as of the Effective Date.

423. Class 2C—Pousville PIDA (Schuylkill) Mortgage Clains.

(a) Nonimpairment. Class 2C is unimpaired by the Plan. The holder of a Claim in Class 2C is conclusively presumed to
have accepted the Plan as a holder of a Class 2C Claim and is not entitled to vote to accept or reject-the Plan.

(b) Distributions. On the Effective Date, the Pottsville PIDA (Schuylkill) Mortgage Claims shall be Reinstated.

(¢) Retention of Liens. The holder of the Pottsville PIDA (Schuylkill) Mortgage Claims in Class 2C shall retain the
licas securing such Secured Claim as of the Effective Date.

4.2.4. Class 2D—Other Secured Claims.

(a) Nonimpairment. Class 2D is unimpaired by the Plan. The holders of Claims in Class 2D are conclusively presumed
to have accepted the Plan as holders of Claim 2D Claims and are not entitled to vote to accept or reject the Plan. ..

(b) Distributions. On the Effective Date, the Secured Claims, if any, in Class 2D shall be Reinstated.

(c) Retention of Liens. Each holder of a Claim in Class 2D shall retain the liens securing such holdcr's Secured Claim
as of the Effective Date.

43. Class 3—IDRB Claims
43.1. Class 3A (California Pollution Control Financing Authority).

(a) Nonimpairment.  Class 3A is unimpaired by the Plan. The holders of Claims in Class 3Aarcconclusxvcly presumed
to have accepted the Plan as holders ofClnssBAClmmsandarcnoteuudedtovo(ctoacocptortc;cctthc?lan

(b) Distributions. On the Effective Date, the Claims in Class 3A shall, at the Proponents’ opuon, be paid in full or
Rei L - ]
43.2. Class 3B (Industrial Development Authority of the City of Casa Grande).

(a) Nonimpairment. Class 3B is unimpaired by the Plan. The holders of Claims in Class 3B are conclusively presumied
whavescoep(odthc?lanasholdasofClassBBClaims andamnotentitledto vole to accept ot reject the Plan.

(b) Distributions. On thc Effective Date, the Claims in Class 3B shall, at the Proponents’ option, be paid in full or
Rcmsmted

4.33. Class 3C (Young County #! Industrial Development Corporation).

(a) Nonimpairment. Class 3C is unimpaired by the Plan. The holders of Claims in Class 3C are conclusively presumed
to have accepted the Plan as holders of Class 3C Claims and are not entitled to vote to accept or reject the Pian.
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(b) Distributions.  ; Bffectjve Date, the Claims in Class 3C+ It the Pponeats’ option, be paid in full or
43.4. Class 3D (Guadalupe-Blanco River Authority Industrial Development Corporation).

(2) Nonimpairment. Class 3D is unimpaired by the Plan. The holders of Claims in Class 3D are conclusively presumed
tohnve.ooep(cddn?hnasholdasofdmﬂ?ﬂnimsmdmnotenﬁdedtovotetoacocptorrejead:cl’lan.

(b) Distributions. On the Bffective Date, the Claims in Class 3D shall, at the Proponents’ option, be paid in full or
Rei | | ; , ,
43.5. Class 3E (Port of Skagit County Industrial Development Corporation).

(a) Nonimpairment. Class 3B is unimpaired by the Plan. The holders of Claims in Class 3E are conclusively presumed
tohavewocpwdthcl’hnasholdcmofChss3EClaxmsandmn0tentldedtovotcloacocptonqeatthlan

(b) Distributions. On the Effective Date, the Claims in Class 3E shall, at the Proponeats’ option, be paid in full or
Reinstated. :
43.6. Class 3F (Industrial Development Authority of the County of Los Angeles).

(a) Nonimpairmens. Class 3Fisunimpaimdbytﬁe Plan. The holders of Claims in Class 3F are conclusively presumed
to have accepted the Plan as holders of Class 3F Claims and are not eatitled to vote to accept or reject the Plan.

(b) Distributions. On the Effective Date, the Claims in Class 3F shall, at the Proponents’ option, be paxd in full or
Reinstated.

4.3.7. Class 3G (City of Lancaster).

(a) Nonimpairment. Class 3G is unimpaired by the Plan. The holders of Claims in Class 3G are conclusively presumed
to have accepted the Plan as holders of Class 3G Claims and are not entitled to vote to accept or reject the Plan.

(b) Distributions. On the Effcc(xvc Date, the Clauns in Class 3G shall, at the Pmponcnts option, be paid in full or
Reinstated.

4.4. Class 4—BNP Claims.

(a) Impairment and Voting. Class 4 is impaired by the Plan. The holder of the Claims in Class 4 is entitled to vote to accept
or reject the Plan.

(b) Distributions. On the Effective Date, the holder of the Claims in Class 4 shall receive:

(A) Cash in the amount of $181,931.54 for all pre-petition unreimbursed drawings under the seven BNP Lcucrs of Credit,
draw fees, letter of credit fees, attomeys' fees and fees and expenses paid by BNP to the remarketing agent for the IDRBs;

(B) Cash in the amount 7f all post-petition (i) unreimbursed drawings under the seven BNP Letters of Credit and-unpaid
accrued interest thereon at the contract non-default rate; and (ii) draw fees, letter of credit fees and expeases paid by BNP to
the remarketing agent for the IDRBs for which BNP is eatitled to reimbursement under the terms of the seven BNP

Reimbursement Agreemeats;

(C) Cash in the amount of $502,000 as payment of a one-time reinstatement and extension fee for BNP's extension of the
seven BNP Letters of Credit and modification of the seven BNP Reimbursement Agreemeats. ‘

(D) In addition, the following shall occur as of the Effective Date: (i) BNP will extend the expiration date of the seven
BNP Letters of Credit to December 31, 1998; (ii) BNP will waive all defaults under the seven BNP Reimbursement
Agreements through the Effective Date and in counection with consummation of the Plan; (iii) The seven BNP
Reimbursement Agreements will be amended and restated pursuant to the Amended and Restated BNP Reimbursement
Agreements to (a) change the coveaants so that consummation of the Plan and the establishment of the Exit Financing Facility
obtained to satisfy the condition precedent described in Section 10.1 of the Plan will not cause or constitute a default
thereunder, (b) increase the letter of credit commitment fees to 200 basis points per annum, payable quarterly in advance,
effective on the Effective Date, (c) increase the interest rate on the Liquidity Reimbursement Obligations (as defined in the
current BNP Reimbursement Agreements) to Prime (as defined in the BNP Reimbursement Agreements) plus 2% per annom
and the interest rate on all other obligations under the BNP Reimbursement Agrecmeats to Prime plus 3% per annum, and
(d) contain such representations, warranties, conditions, covenants and other terms, including restrictions on existing and
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additional indebtedness, restrictions hstmg and additional ‘liens and eacumbran, anancml coveaants, and default
] provisions, as BNP, the Debtor and the Equity Committee may agree; and

(E) Commeacing 90 days after the Effective Date and every three months thereafter uatil the expiration of the seven BNP
Letters of Credit, Reorganized Hexcel will at its option either deposit $600,000 in a sinking. fund in which BNP and/or the
trustees for the IDRBs will hold a first priocity security interest to secure Reorganized Hexcel's obligations under the
Amended and Restated BNP Reimbursemeat Agreemeats, subject to the right of Reorganized Hexcel to use all or a pottion of
the sinking fund to reduce the available amouats of the seven BNP Letters of Credit by the optional redemption of IDRBs ina
like principal amount, or provide a letter of credit in the amount of $600,000 for the benefit of BNP to secure Reorganized
Hexcel's obligations under the Amended and Restated BNP Reimbursement Agreements. All net Cash proceeds (including
insurance proceeds and condemnation awards) from the sale or other disposition (including refinancing) of any plants,
equipment or other property financed or refinanced by the issuance of the IDRBs supported by the sevea BNP Letters of
Credit will be applied to the reduction of the available amounts of one or mare of the BNP Letters of Credit by optional
redemption of the IDRBs or will be deposited into the sinking fund. Such net Cash proceeds may, at the option of Reorganized
Hexcel, be credited against the $600,000 quarterly deposit referred to above. In addition, in the event that the Debtor or
Reorganized Hexcel otherwise causes the available amounts of one or more of the BNP Letters of Credit to be reduced as the
result of the optional redemption of any IDRB;, it may, at its option, credit the amount of such reduction against any sinking
fund paymeats or letters of credit designated by it until the full amount of such reduction has beea so credited.

45. Class S5—General Unsecured Claims.

(8) Nonimpairment. Class 5 is unimpaired by the Plan. The holders of Claims in Class S are conclusively presumed to have
accepted the Plan as holders of Allowed Class 5 Claims and are not entitled to vote to accept or reject the Plan.

(b) Distributions. Reorganized Hexcel shall pay to each holder of an Allowed Claim in Class S, on the latest of (A) the
Effective Date, (B) the date such Allowed Claim becomes an Allowed Claim and (C) the date such Allowed Claim becomes due,

Cash in an amount equal to:
(i) Such Allowed Claim; and

(ii) Interest on such Allowed Claim calculated at the rate of five percent (5%) per annum for (A) the period commencing
on the Commencement Date and ending on the date such Allowed Claim is paid in full in the case of any such Allowed Claim
consisting of debt which contractually requires payment of interest prior to maturity, and (B) the period commencing on the
later of the Commencement Date and the date that the obligation underlying the Allowed Claim became due (without
acceleration) and ending on the date such Allowed Claim is paid in full in the case of any .other such Allowed Claim;
provided, however, that (1) Reorganized Hexcel shall not pay interest on any Allowed Claim which becomes Allowed
pursuant (0 & compromise or settlement or judgment that does not expressly provide for the accrual or payment of interest and -
(2) Reorganized Hexcel shall pay interest on any Allowed Claim which became or becomes Allowed pursuant to a
compromise or settlement or judgment that expressly provides for a different rate of interest at such different rate. For
purposes of this section, an Acknowledgement of Extinguishment of Scheduled Claim shall not constitute a8 compromise or

scttlement or judgment.
4.6. Class 6—Principal Mutual Claims.

(a) Nonimpairment. Class 6 is unimpaired by the Plan. The holder of the Claims in Class 6 is conclusively pmﬁned to
weept the Plan and is not entitled to vote to accept or reject the Plan.

(b) Distributions. (i) The holder of the Allowed Claims in Class 6 shall receive paymeat on the Effective Date of $35.5
aillion plus interest thereon at 10% per annum commencing Qctober 1, 1994 in Cash.

4.7. Clas: 7—Environmental Claims.

(a) Norumpatrmcnl. Class 7 is unimpaired by the Plan. The holders of Claims in Class 7 are conclusively presumed to have
ccepted the Plan as holders of Allowed Class 7 Claims and arc not eatitled to vote to accept or reject the Plan.

(b) Distributions. Unless otherwise provided by stipulation and order, each Environmental Claim that is not disallowed -
arsuant to a Final Order shall be reinstated and rendered unimpaired pursuant to Section 1124(1) of the Bankruptcy Code.

4.8. Class 8—Intercompany Claims.

48.1. Class 8A—Hexcel Lyon Claim.
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“

(a) Impairment and V... - (]assBAnslmpauedbychlan.‘nwbc; of the Hexcel Lyon Claim in Class § js
entitled to vote to accept or reject the Plan.

, (b) Distributions. On the Effective Date, the holder of the Hexcel Lyon Claim shall receive the Hexcel Lyon Note in the
principal amount of the Allowed Hexcel Lyon Claim which will be due on demand at any time after September 30, 1998 and
w:llbearmtaestpayablcmmuaﬂymmmmatmcmtcof69%petannumﬁomttw8ffewchaw

4.82. Class 8B—Other Intercompany Claims.

(a) Impairment and Voting. ClasSBlsnmpmredbydxcPlan_EachholdaofmAﬂowedGmmmCh.»sSanenuued
tovotctoaweptormjeathcmn. . _

(b) Distributions. Each holder of an Allowed Other Intercompany Claim shall receive Cash in an amount equal to such
holder's Allowed Other Intercompany Claim on demand at any time after September 30, 1998.

49.  Class 9—Subordinated Debenture Claun:

(a) Nonimpairment. Class 9 is unimpaired by the Plan. The holders of Claims mClass9arcooncluswcly pn.sumcd to have
accepted the Plan as holders of Class 9 Claims and are not entitled to vote 10 accept or reject the Plan.

(b) Distributions. On the Eﬁwtivc Date, the Claims in Class 9 shall be Reinstated, and all defaults thereunder shall be cured
on the Effective Date. The Debtor will assume all obligations pursuant to the Subordinated Debeature Indenture and pay them in
the ordinary course of business, including without limitation the obligation pursuant to the Subordinated Debenture Indenture to
pay the indenture trustee thereunder reasonable compensation and its reasonable expenses and disbursemeats, and, to the extent
allowed by the Bankruptcy Court upon application by the indeature trustee, the reasonable fees, expenses and disbursements of its
counsel. Nothing in this Plan shall affect the charging lien rights of the indenture trustee pursuant to the terms of the Subordinated
Debenture Indenture.

4.10. Class 10—Section 510(b) Hexcel Common Stock Trading Claims.

(a) Nonimpairment. Class 10 is unimpaired by the Plan. The, holders of Claims in Class 10 are conclusively presumed to
have accepted the Plan as holders of Class 10 Claims and are not eatitled to vote to accept or reject the Plan.

(b) Distributions. Each holder of an Allowed Claim in Class 10 shall receive its ratable share of $200,000 worth of shares of
Reorganized Hexcel Common Stock valued at a price equal to the average of the daily average prices of Reorganized Hexcel
Common Stock for the 20 trading days beginning 30 calendar days following the Subscription Rights Expiration Date; provided,
however, that no distributions under this Section 4.10(b) shall bc made until all of the Allowed Claims in Class 10 and the holders
thereof have been determined.

4.11. Class 11-—Common Stock

(a) Impairment and Voting. Class 11 is impaired by the Plan. Each holder of Common Stock as of the date of the order
approving the Disclosure Statement is eatitled to vote to accept or reject the Plan. ;

(b) Distributions. On the Effective Date, each Record Holder of Hexcel Common Stock shall receive, in exchange for each !
share of Hexcel Common Stock, (i) one share of Reorganized Hexcel Common Stock and (i) 1.21273 Basic Subscription Rights
and the appurtenant Oversubscription Rights. Fractional shares of Reorganized Hexcel Common Stock and fractional Basic |
Subscription Rights shall-be treated in accordance with Section 6.2(f) bereof. Each Basic Subscription Right will eatitle the holder
to purchase one share of Reorganized Hexcel Common Stock at an exercise price of $4.625 per share, payable in Cash, in
accordance with the Rights Plan. In addition, under the Rights Plan if the holder exercises all of the Basic Subscription Rights he
receives from Hexcel pursuant to the Plan, such holder will have the right to exercise his Ovessubscription Rights and thereby
subscribe for all or a portion of the shares of Reorganized Hexcel Common Stock, if any, which are in the Stockholder Pool,
subject to Proration in accordance with the terms of the Rights Plan. The number of shares of Reorganized Hexcel Common Stock,
if any, which such holder will actually be able to purchase through the exercise of the Oversubscription Rights will depend upon
the size of the Stockholder Pool and will be subject to Proration in the event that the total number of shares subscribed for pursuant
10 the exercise of Oversubscription Rights exceeds the number of shares in the Stockholder Pool. The Rights will expire on the
Subscription Rights Expiration Date. Certificates represeating the Rights will be distributed as soon after the Effective Date as is
practicable, but in no event later than 15 days after the Effective Date, and will first be exercisable on the first day which isqot less
than 15 calendar days after the Effective Date. The Reorganized Hexcel Common Stock issuable on exercise of any Rights will be
issued as soon as is practicable following the Subscription Rights Expiration Date.

(c) Restricted Stock. Al restrictions applicable to outstanding restricted Common Stock issued pursuant to the Stock Plan
shall apply to the Reorganized Hexcel Common Stock distributed with respect thereto pursuant to Sections 4.11(b) hereof, but such
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estrictions shall not apply to any Rights is.._ With respect thereto or Reorganized Hexceu /’;nmonsmckiswcduponﬂw
xercise of such Rights. - _

(d) Cancellation of Pl'CfechdStockkxght: " As of the Effective Da:c,.llefmed Stock Rights appurwnanttoshams of
‘ommoa Stock will be cancelled and extinguished.

4.12. Class 12—Hexcel Options.

(a) Nonimpairment. Classlleummpanedbyd:cPlam'meholdemofdmmsmClasslZmoonclusnvelyp(mumedm
avemptcdd:c!’lanasbolda'sofaasslZClmmsandmnotenudedtovotctowceptormjectdxcPlan -

(b)Di:tnbuaon: Holdasof:ssuodmdvestedﬁcxcclOphonsmaasslZshallteumﬂmrHexchpuons Pmponeuts
md:enghttomodxfydxcPhnmpmv:chzoxgamzedchcelthhmopuon.autsaoledmaeuon,(omakcanydlmm
)thebolda'sofOpuonsmCashmanamountequaltodxcfmrmarketvaluofderpuons On the Effective Date, the Stock

)puqn_PhnthallbccancclledandtammaMexceptthutbcpmvmonsofmeSmckPhnapplmablewomsmndmgOpuomnnd
sstricted Common Stock shall remain in effect and shall apply to such Options and the Reorganized Hexcel Common Stock issued
rith respect to such Options and restricted Common Stock. :

ARTICLE V
PROVISIONS OF EQUITY SECURITIES
‘ TO BE ISSUED PURSUANT TO THE PLAN
5.1. Reorganized Hexcel Common Stock. The principal terms of the Reorganized Hexcel Common Stock shall be as
Mlows:
(a) Authorization: 40,000,000 shares. -
(b) Par Value: $.01 per share. |
(c) Voting: One vote per share, with no cumulative voting ﬁéhts.
(d) Preemptive Rights: None.
() Registration: None.
52. Rights. The principal terms of the Rights are as follows:

(a) Authorization: Approximately 8,864,865 Basic Subscription Rights (the actual number may vary due to rounding as
contemplated by the Plan and the Rights Plan), each exercisable to purchase one share of Reorganized Hexcel Common Stock.

- (b) Subscription Price: $4.625 per share payable in Cash.
(c) Voting: Nob voting rights.
(d) Subscription Period: The Rights will be exercisable at any time during the Subscription Rights Period.

(e) Transferability: Thc Basic Subscription Rights will be transferable subject to eomplmnce with applicable federal and
state secunucs laws. The Ovmubsenpuon Rights are not transferable.

®) Regutmuon. None.

(g) Oversubscription Rights: Each Eligible Rights Holder will have the right to subscribe for the shares of Reorganized
Hexcel Common Stock, if any, which are included in the Stockholder Pool in ‘accordance with the terms of the Rights Plan.
The number of shares of Reorganized Hexcel Common Stock which an Eligible Rights Holder will be able to purchase
through the exercise of the Oversubscription Rights will depend upon the size of the Stockholder Pool and will be subject to
Proration in‘the event that aggregate number of shares subscribed for pursuant to the exercise of Oversubscription Rights
exceeds the number of shares in the Stockholder Pool.
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ARTICLE VI - o

. MEANS OF IMPLEMENTATION, PROVISIONS REGARDING VOTING AND DISTRIBUTIONS UNDER THE
PLAN AND TREATMENT OF DISPUTED, CONTINGENT, AND UNLIQUIDATED ADMINISTRATIVE EXPENSE
CLAIMS, CLATMS AND EQUITY INTERESTS . -

6.1. VoangofCIalnuandIutemt:

(8) In General. Bachholdaofaumsandmwmmmmpmmdawshaﬂbemudodwvowmmwlywaoccpcm
reject the Plan as provided in the order eatered by the Bankrupicy Court establishing certain procedures with respect to the
solicitation and tabulation of votes to accept or reject the Plan (a copy of which is annexed to the Disclosure Statemeat as Exhibir
B). For purposes of calculating the number of Allowed Claims in a Class of Claims held by holders of Allowed Claims in such
aassthathavevmcdmmeptmmjeaﬂxeﬂanum&cuon llMc)ofﬂwBanhup(cyCode.allAllowedGlmmsmsthhss
beldbyoneenutyoranyaﬁlmcthaeof(asdcﬁnedmdeeamuaAuofl%Sandthcmhsmdmguhmonspromulgnwd
dmwndc:)shaﬂbcaggmgawdanduwedasoncAnowedGummnthhss.

(b) Controversy Concerning Impaumem. In the eveat of a controversy as to whc(her any Claim or Class of Claims is
impaired under the Plan, the Bankruptcy Court shall, after notice and a hearing, determine such controversy. The Plan Proposents
believe that Classes 1,2, 3, 5, 6, 7, 9, 10 and 12 are unimpaired-and that those classes of Claims and Interests do not have the right
to vote on the Plan. The Plan Proponeats are nevertheless soliciting acceptances of the Plan from Classes 5 and 6 so that the Plar
can be confirmed even if the Bankruptcy Court determines that holders of Claims in such Classes arc impaired. However, if the
‘Bankruptcy Court determines that holders of Claims in such Classu are rcndeted unimpaired by the Plan the votes of the holders:
~ of such Claims will not be counted.

6.2. Method of Distributions Under the Plan.

(a) In General. All distributions under the Plan shall be made by Reorganized Hexcel. All distributions under the Plan «o
the holders of Allowed Claims shall be made to the holder of each such Claim as set forth in the Claims Register maintained by the:
Bankruptcy Court and Poorman-Douglas Corporation, as the outside claims agent for the Bankruptcy Court, or, with respeéct o
Claims governed by an indenture, to the indeature trustee on behalf of the holder of cach such Claim. The Debtor shall be entitledt’
to rely on the most current claims register provided by Poorman- -Douglas Corporation prior to 20 days before the Confirmatios:
Date. All distributions of Rights shall be distributed directly to holders of record of Common Stock as of the Effective Date.

(b) Distributions of Cash. Any payment of Cash made by Reorganized Hexcel pursuant to the Plan shall be made by checki:
drawn on a domestic bank and paymeat shall be deemed made when the check.is transmitted. Reorganized Hexcel will makie:
payment by wire transfer to any creditor whose Allowed Class 5 Claim equals or exceeds $500,000 who provides a written reguest:
therefor, together with wire transfer instructions, on or before five (5) Business Days prior to the Effective Date. Reorganized:
Hexcel shall be entitled to rely on the wire transfer instructions provided by any such creditor, provided that Reorganized Hexcel:
has made reasonable inquiry to confirm the validity of such request. If Reorganized Hexcel is not reasonably assured of the validity:
of such request, Reorganized Hexcel in its sole discretion can make such payment by check.

(c) Timing of Distributions. Any payment or distribution required to be made under the Plan on a day other than a Busizesss
Day shall be due on the next succeeding Business Day. All paymeats or distributions due on the Effective Date shall be madé:
thereon or as soon as practicable thereafter, but in no eveat later than 10 calendar days‘aftq the Effective Date.

(d) Hart-Scott-Rodino Compliance. Any shares of Reorganized Hexcel Common Stock to be distributed under the Plam:ter
any entity required to file a Premerger Notification and Report Form under the Hart-Scott-Rodino Aantitrust Improvemeat Actaf:
1976, as amended, shall not be distributed unul the notification and waiting periods applicable under such Act to such entity shaili
- have expired or been terminated.

(¢) Minimum Distributions. Payment of Cash less than one hundred dollars need not be made by Reorganized Hexcel ur
any holder of & Claim unless a request therefor is made-in writing to Reorganized Hexcel within one year of the Effective Date:.

(f) Fractional Shares and Rights. No fractional shares of Reorganized Hexcel Common Stock or fractional Rights shal be:
distributed. The number of shares of Reorganized Hexcel Common Stock and Rights to be distributed shall be rounded (up ar:
down) to the nearest whole share or Right, with .50 shares or Rights rounded up to the next highest share or Right, except that die:
number of shares which may be purchased upon the exercise of Oversubscription Rights will be rounded down to the next lowestt
whole share in accordance with the Rights Plan. ) .

(@) Unclaimed Distributions. (i) Any Cash or other distributions pursuant to the Plan, including but not limited te any-
distributions of interest, that are unclaimed for a period of one year after distribution thereof shall be forfeited and revested: im:
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‘Reocganized Hexcel (i) Any paymea!  ; on behalf of a holder of a Class 9 QL ! the indenture trustee for the
Suboidinated Debentures pursuant to the ., including any Cash, that is unclaimed by the holder of s Subordinated Debenture
Clsim foc a period of one year after distribution thereof shall be forfeited and returned to and revested in Reorganized Hexcel.

63. Distributions Relating to Disputed Claims. Cash and shares of Reorganized Hexcel Common Stock shall be
distributed by Reorganized Hexcel to a holder of a Disputed Administrative Expense Claim or Disputed Claim whea, and to the
extent that, such Disputed Administrative Expease Claim or Disputed Claim becomes an Allowed Administrative Expense Claim
or Allowed Claim pursuant to a Final Order; provided, however, that the undisputed portioa of any Disputed Claim shall be paid on
the Bffective Date together with interest thereon to the same exteat as an Allowed Claim in the same Class as that Claim. As to the
disputod portion of any Disputed Claim, any distribution in respect thereof shall be made in accordance with the Plan to the holder
of such Claim based upoa the amount of such disputed portion that becomes an Allowed Administrative Expense Claim or Allowed
anun.as(bcascmaybe,wgemammmmmawuwtbeumccmsmmwedcnmmdwumedmsmamm

6.4. Resolution ‘of Disputed Administrative Expense Claims and Disputed- Claims. Unless otherwise ordered by the
BmhupﬁcyCounaftunouccandaluanng(andcxoeptasw(i)cmmofmcbebwrsofﬁmdmandemployeesand('u)
spplications for allowances of compensation and reimbursemeat of expeases under Sections 330 and 503 of the Bankruptcy Code),
the Proponeats shall have the exclusive right to make and file objections to Administrative Expense Claims and Claims, provided,
however, that the Equity Committee will not file an objection (other than with respect to (i) Claims of the Debtor's officers,
directors and employees and (i) applications for allowances of compensation and reimbursement of expenses under Sections 330
and 503 of the Bankruptcy Code) without first making prior demand that the Debtor file such an objection and ten (10) days having
elapsed without such objection being filed by the Debtor.

6.5. Cancellaaon and Surrender of Existing Debt Securities and Agreemens.

(a) On the Effective Date, except as otherwise provided herein, all promissory notes and other instruments evideacing any
Claim in Class 5, and the Principal Mutual 8.75% Note and the Principal Mutual 10.12% Note in Class 6, shall be deemed canceled
without further act or action under any applicable agreement, law, regulation, order, or rule, and the obligations of the Debtor under
any indentures and any other documents, instruments and agreements governing such Claims shall be discharged.

(b) Each holder of a promissory note, or other instrument evidencing a Claim in Class S, the Principal Mutual 8.75% Note or
the Principal Mutual 10.12% Note in Class 6 shall surrender such promissory note or instrument to the Reorganized Debtor. No
distribution of property hereunder shall be made to or on behalf of any such holders unless and until such promissory note or
instrument is received by the Reorganized Debtor or the unavailability of such note or instrument is established to the reasonable
satisfaction of the Reorganized Debtor. The Reorganized Debtor may require any entity delivering an affidavit of loss and
indemnity to furnish a surety bond in form and substance (including, without limitation, with respect to amount) reasonably
satisfactory to the Reorganized Debtor from a surety company satisfactory to Reorganized Debtor. Any holder that fails within one
year after the date of entry of the Confirmation Order (i) to surrender or cause to be surrendered such promissory mote or
instrumeat, (ii) to execute and deliver an affidavit of loss and indemnity reasonably satisfactory to the Reorganized Debtor, or (iii)
if requested, to furnish a bond reasonably satisfactory to the Reorganized Debtor upon request, shall be deemed to have forfeited all
rights, Claims, and interests and shall not participate in any distribution hereunder.

6.6. Record Date for Distribution of Securities. Tbc record date for distribution of Rights and Reorganized Hexcel
Commoa Stock shall be the Effective Date. Only Record Holders of Hexcel Common Stock will be eatitled to “the dxstnbntxons .
pursuant to Section 4.11. .

6.1. Cancellation and Exchange of Common Stock. At the close of business on the Effective Dau:, each issued and
outstanding share of Common Stock held of record shall automatically, without any further action by the record holder thereof or
by Reorganized Hexcel, be cancelled and exchanged for one validly issued, fully paid and nonassessable share of Reorganized
Hexcel Common Stock (and each share of Common Stock held as a treasury share shall automatically, without any further action
by Reorganized Hexcel, be cancelled and exchanged for one such treasury share). Each cestificate for shares of Common Stock
outstanding immediately prior to the Effective Date shall on and after the Effective Date represent the number of shares of
Reorganized Hexcel Common Stock into which such shares have beea reclassified on the Effective Date pursuant to the Plan. Any
tecord holder:-of Hexcel Common Stock on the Effective Date may, at any time after the Effective Date, receive a new certificate
representing such holder's shares of Reorganized Hexcel Common Stock by surrendering to the transfer ageat his old certificates
represeating an equivalent number of shares of Common Stock, ar, in the eveat of the destruction, loss, mutilation or theft of such
old certificate; at the transfer agent’s or Reorganized Hexcel's option, an affidavit of such holder in accordance with Article 8 of
the Uniform Commercial Code and/or, if requested in Reorganized Hexcel's reasonable judgment, a surety bond, the amount and °
form of which shall be satisfactory to Reorganized Hexcel and the transfer agent, from a surety company satisfactory to
Reorganized Hexcel and the transfer agent. As soon as practicable after such surreader or such delivery of such affidavit and such
furnishing of a bond as provided herein, the transfer agent shall distribute to each holder of a new certificate representing an
appropriate number of shares of Reorganized Hexcel Common Stock.
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6.8. Delivery of Shares  Standby Purchaser. .Ou the Effective D‘ J as soon as practical after the Subscription

Rights Expiration Date, the Reo. janized Hexcel Common Stock to be acquired bymcStandbmechascxanbosc times pursuant to
the Standby Purchase Commitmeat shall be- delivered directly to the Standby Purchaser. . -

6.9. Standby Purchase Commitment. . Ehxodandngmdecquumccascmybc.shaﬂpafmdeuobhgauom
undettthmndbyPumhascCommmneutm‘ooadanoemmxtsterms.mdudmg.mthoutllmmtmn.mwmgallshamsof
Reorganized Hexcel Common Stock to the Standby Purchaser as provided therein, making all payments required therein and
entering into the Registration Rights Agreement included in Exhibit B to the Plan. 7

6.10. John J. Lee Purchase. On the Subscription Rights Expiration Date, Reorganized Hexcel shall sell to Jobn J. Lee and
Joth.Lec:hallpuxchaSc108108shmomegnniudchchanmbnStock‘atapmchm‘pﬁceof“GlSpashm

6.11. chutratzonRxgh&rAgrecmauforAﬁharc: OnmcEﬁecuveDatc,RcOtganucdHcmdshalllbeboundbythc*
ch:stnuonRxghtsAgmcmcntforAmhnwsm(hcformofExhlbxtEtotbcPlanwb:chxsforthcbencﬁtofccnamafﬁhates

ARTICLE VII

EXECUTORY CONTRACTS AND UNEXPIRED LEASES
7.1.  Assumption or Rejection of Execu:ory Contracts and Uuexputd Leases.

(a) Executory Contracts. Except as otherwise provided herein or by the Confirmation Order, as of the Effective Date, all
executory contracts (other than unexpired leases) that exist between the Debtor and any person shall be deemed assumed as of the
Effective Date, including without limitation all indemnification obligations described in Section 7.2 hereof and all benefit
obligations described in Sections 7.3 and 7.4 hereof, except for any executory contract (i) which has been rejected pursuant to an
order of the Bankruptcy Court entered on or prior to the Confirmation Date, (ii) set forth in Schedule 7.1(a) hereto to be filed on or
prior to seven days prior to the hearing on confirmation of the Plan, or (iii) as to which a motion for approval of the rejection of
such contract has been filed and served on or prior to the Confirmation Date. The executory contracts set forth in Schedules 7.1(a)
and 7.3 hereto shall be deemed rejected as of the Effective Date. The Debtor shall pay all amounts that have come due and owing
on or before the Effective Date with respect to obligations under assumed executory contracts immediately upon resolution of
amounts thereby owing, and execution of appmpnatc documents cvxdcncmg withdrawal of claims therefor, or upon further order of
the Bankruptcy Court.

() Unexpired Leases. Except as otherwise provided herein or by the Confirmation Order, as of the Effective Date, all
unexpired leases that exist between the Debtor and any person shall be deemed assumed as of the Effective Date, except for any
unexpired lease (i) which has been rejected pursuant to an order of the Bankruptcy Court entered on or prior to the Confirmation
Date or by operation of law, or (ii) as to which a motion for approval of the rejection of such lease has been filed and served on or
prior to the Confirmation Date. The Debtor shall pay all amounts that have come due and owing on or before the Effective Date
with respect to obligations under assumed leases immediately upon resolution of amounts thereby owing, and execution of
appropriate documents evidencing withdrawal of claims therefor, or upon further order of the Bankruptcy Court.

(c) Approval of Assumption or Rejection of Leases and Contracts.  Entry of the Confirmation Order shall constitute (i) the
approval, pursuant to Section 365(a) of the Bankruptcy Code, of the assumption of the executory contracts and uncxpired leases
assumed pursuant to Section 7.1(a) and (b) hereof, (ii) the extension of time pursuant to Section 365(d)4) of the Bankruptcy Code
within which Hexcel may assume or reject the executory contracts and unexpired leases specified in Section 7.1(a) and (b) hereof
through the date of entry of an order approving the assumption or rejection of such contracts and leases, (jii) the approval, pursuant
to Section 365(a) of the Bankruptcy Code, of the rejection of the executory contracts set forthi in Schedules 7.1(a) and 7.3 hereto,
and (iv) the disallowance of all Claims arising from contracts and leases assumed prior to or as of the Effective Date. '

(d) Cure of Defaults. On the Effective Date, Reorganized Hexcel shall Cure any amd all defaults under any executory
contract or unexpired lease assumed pursuant to the Plan in accordance with Section 365(b)(1) of the Bankruptcy Code.

(¢) Bar Date for Filing Proofs of Claim Relating to Executory Contracts and Unexpired Leases Rejected Pursuant to the
Plan. Unless the Bankruptcy Court fixes a differeat time period pursuant to an order approving the rejection of a cdntract or
lease, Claims arising out of the rejection of an executory contract or unexpired lease pursuant to this Section 7.1 must be filed with
the Bankruptcy Court no later than thirty days after notice of eatry of an order approving the rejection of such contract or lease.
Any Claims not filed within such time will be forever barred from assertion against the Debtor, its estate, Reorganized chccl and
its property and will not receive any distributions under the Plan. Unless otherwise ordered by the Bankruptcy Court, all Claims
arising from the rejection of executory contracts and unexpired leases shall be treated as Class 5 Claims under the Plan.

7.2. Indemnification Obligations. For purposes of the Plan, the obligations of the Debtor to indemnify, reimburse or Limit
the liability of its present and any former directors, officers or employees that were directors, officers or employees, respectively,
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1 oc after the Commencement Date against ,—),oligaﬁonspumamtomccmiﬁcatc of Inc. __ ation, the Bylaws, applicable
e law or specific agreement, or any combination of the foregoing, shall survive coafinmation of the Plan, remain unaffected
sreby, and pot be discharged imrespective of whether indemnification, reimbursemeat ot limitation is owed in connection with an
wmwmmaaﬁam&mnmwtmmmshanpayanmmtsdmhaveoomcducandowmgon
before the Effective Date with respect to assumed indeinnity obligations immediately upon resolution of amounts thereby owing,
dmofwmdomntswxdcmngmdﬂmwdofdumsthqdor.oruponf\mhero:daofmeBmhup(cyCoum

73.. Compen:aaonandBcneﬁthgmu. Bxceptlssetfoﬂhm Schedule7.3baeoftobcﬁledonorpnortoscvendays
wor to the hearing oa confirmation of the Plan, all employment and severance practices and policies, and all compeasation and
nefit plans, policies, and programs of the Debtor applicable to its directors, officers or employees, including, without limitation,

savings plans, retirement plans, health care plans, severance benefit plans, incentive plans, workers' compeasation programs and
e, disability and other insurance plans are treated as executory cogtracts under the Plan and are hereby assumed pursuant to
ction 365(a) of the Bankruptcy Code, subject to any and all modification and termination rights of the Debtor contained therein.
Yer the Bffective Date, Debtor shall continue to maintain, among other things, the Hexcel Corporation Hourly Employees’
nsioa Plan (the “‘Hourly Employees’ Peasion Plan’") in accordance with the Employee Retirement Income Security Act of 1974,

amended (“‘ERISA""), subject to any and all modification and termination rights of the Debtor contained therein. Debtor’s

ligations to the Peasion Beaefit Guaranty Corporation, including obligations that may arise under 29 U.S.C. § 1362-1364 if the
wrly Employees' Peasion Plan is terminated after the Effective Date or if Debtor withdraws from the Hourly Employees’
asion Plan after the Effective Date, will survive confirmation of the Plan, be unaffected thereby, and will not be discharged in
sordance with Section 1141 of the Bankruptcy Code. The Debtor shall pay all amounts that have come due and owing on or
fore the Bffective Date with respect to assumed benefit programs immediately upon resolution of amounts thereby owing, and
ecution of appropriate documents evidencing withdrawal of claims therefor, or upon further order of the Bankruptcy Court.

7.4. Retiree Benefits. Paymeats, if any, due to any person for the purpose of providing or reimbursing paymeats for retired
iployees and their spouses and dependents for medical, surgical, or hospital care benefits, or benefits in the event of sickness,
sident, disability, or death under any plan, fund, or program (through the purchase of insurance or otherwise), maintained or
ablished in whole or in part by the Debtor prior to the Commencement Date, shall be continued for the duration of the period the
sbtor has obligated itself to provide such benefits, subject to any and all modification and termination rights of the Debtor
ntained therein. The Debtor shall pay all amounts that have come due and owing on or before the Effective Date with respect to
sumed retiree benefits immediately upon resolution of amounts thereby owing, and execution of appropriate documents
idencing withdrawal of claims therefor, or upon further order of the Bankruptcy Court.

ARTICLE vII

PROVISIONS REGARDING CORPORATE :
GOVERNANCE OF THE REORGANIZED DEBTOR .-

8.1. General. On the Effective Date, the management, control and operation of the Rebrganizcd Debtor shall become the
neral respousibility of the Board of Directors of the Reorganized Debtor, who shall thereafter have the responsxbtlxty for the
anagement, control and operation of the Reorganized Debtor.

82. Meetings of Stockholders. The first annual meeting of the stockholders of Reorganized Hexcel shall be held on a date
lected by the Board of Directors of Reorganized Hexcel not earlier than nine months after the Effective Date, unless otherwise
reedtobytheboardd&ngnmoftheSmndbyPumhascrandd\cqutyCommlttee,anddxcmaftermamordanccwxdlthc
ttificate of incorporation and bylaws of Reorganized Hexcel.

8.3. Directors and Officers of Reorganized Debtor

(2) Board of Directors. As of the Effective Date, the Board of Directors of Reorganized Hexcel shall mxually consist of
sht individuals whose names shall be disclosed prior to the hearing to consider confirmation of the Plan, and, as set forth herein,
¢ or two additional directors will be added after the Effective Date. Initially, three directors will be designated by the Equity
»mmittee, two directors will be designated by the Standby Purchaser, and three directors will be designated by joint selection of
> Equity Committee and the Standby Purchaser, all of whom will serve uatil the election of their successors at the first annual
seting of Reorganized Hexcel which is held after the Effective Date. One seat on the Board of Directors will be reserved for a
w Chief Executive Officer, who will join the board as a director immediately upon the commencement of his or her employment |
- Hexcel In addition, if on the Subscription Rights Expiration Date the Standby Purchaser owns more than $0% of the
tstanding Reorganized Hexcel Common Stock, then the Standby Purchaser shall designate one additional director; if on the
thscription Rights Expiration Date the Standby Purchaser owns less than 25% of the outstanding Reorganized Hexcel Common
ock, then one additional director shall be designated by mutual agreement of those directors previously designated by the Equity
>mmittee, on the one hand, and those directors previously designated by mutual agreement of the Equity Committee and the
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Standby Purchaser, on the Mandsm:hdxmdormllsaveunulm. Jsor is elected at the first annual meeting of
stockholders of Reorganizer  acel which is held after the Effective Date. ,

(b) Officers. The officers of Reorganized chccl immediately prior to the Effective Date shall serve as the initial officers
of Reorganized Hexcel on and after the Effective Date in accordance with any employmeat agreement with Reorganized Hexcel
and applicable nonbankruptcy law; provided that unless the directors designated by the Equity Committee and the directors
designated by the Standby Purchaser otherwise agree, until the first annual meeting of stockholders held after the Effective Date, no
person who has served as the Chairman or as the Chief Executive Officer of Hexcel at any time prior to October 1, 1994 shall serve
as Chairman of Reorganized Hexcel. In the event that 8 new Chief Executive Officer to sucoeed John J. Lee has not been selected
prior to the Effective Date, then John J. Lee will continue to serve as Chief Bxecutive Officer until a new Chief Executive Officer
has been selected by the mutual agreemeat of those directors designated by the Bquity Committee, on the one hand, and those
directors designated by the Standby Purchaser, on the other hand. Theresfter, Lee will serve as a coasultant on the terms set forth in
the Standby Purchase Commitment. Lee’s compensation shall be as set forth in Exhibit C of the Standby Purchase Commitment.

84. Certificate of Incorporation and Bylaws. Effective as of the Effective Date, the Certificate of Incorporation and
Bylaws shall be amended and restated in substantially the form anncxed hereto as Exhibits C and D, respectively.
8.5. Issuance of New Securities. The issuance of the following equity securitics by Reorganized Hexcel is hereby
authorized without further act or action under applicable law, regulation, order, or rule:
-(a) approximately 18,163,881 to 18,271,989 shares of Reorganized Hexcel Common Stock (depending upon whether a
sufficieat number of shares are available in the Oversubscription Pool to cover the 108,108 shares of Reorganized Hexcel Common
Stock which will be sold to John J. Lec), which shall be issued and distributed pursuant to the Plan (including the shares of

Common Stock which will be cancelled and exchanged for Reorganized Hexcel Common Stock, shares issued to holders of Class
10 Claims, shares issued pursuant to the exercise of Rights distributed pursuant to the Plan, shares issued to the Standby Purchaser

and shares .issued to John J. Lee); and
(b) approximately 8,864,865 Basic Subscription Rights-plus the appurtenant Oversubscription Rights.

8.6. Cancellation of Preferred Stock Rights. On the Effective Date, the Riéhts Agreement, dated as of August 14, 1986,
between Hexcel and The Bank of California, which provides for the issuance of the Prefemred Stock Rights, shall be terminated and

cancelled without any further action by Reorganized Hexcel.

ARTICLE IX

EFFECT OF CONFIRMATION OF PLAN

9.1. Revesting of Assets. .

(a) The property of the estate of the Debtor shall revest in the Reorganized Debtor on the Effective Date.

(b) From and after the Effective Date, the Reorganized Debtor may operate its business, and may use, acquire, and dispose
of its property free of any restrictions of the Bankruptcy Code.

(c) As of the Effective Date, aﬂpmpcnyoftthcbtorshaﬂbcﬁecandclcarofauClmmsandmtawsot holders of Claims
and Equity Interests, except as provided in the Plan. ,

(d) Any rights or causes of action accruing to the Debtor and Debtor in Possession shall remain assets of the estate of the
Reorganized Debtor, subject to the provisions of Article 12.3 of the Plan.

9.2. Discharge of Debtor. The rights afforded herein and the treatmeat of all Claims and Equity Interests herein shall be in:
exchange for and in complete satisfaction, discharge, and release of all Claims and Equity Interests of any nature whatsoever,
including any interest accrued on such Claims from and after the Commencement Date, against the Debtor and the Debtor in
Possession, or any of its assets or properties. Except as otherwise provided herein, (a) on the Effective Date, all such Claims
against, and Equity Interests in, the Debtor shall be satisfied, discharged, and released in full and (b) all persons shall be precluded
from asserting against the Reorganized Debtor, its-successors, or its assets or propertics any other or further Claims or Equity
Interests based upon any act or omission, transaction, or other activity of any kind or nature that occurred prior to the Confirmatiom
Date. .

9.3. Extinguishment of Causes of Action Under the Avoiding Power Provisions. On the Effective Date, all rights, claims.
causes of action, avoiding powers, suits and proceedings arising under Sections 544, 545, 547, 548, 549 and 553 of the Bankruptey
Code shall be extinguished whether or not then pending.
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ARTICLE X

EFFECTIVENESS OF THE PLAN

10.1. Conditions Precedent. The Plan shall not become effective unless and until: (i) the Bankruptcy Court shall have
atered the Confirmation Order in form satisfactory to the Proponcats providing, inter alia, that the Standby Purchase Commitment
s a valid, legal and binding obligation of Reorganized Hexcel; that all securities to be issued to holders of Claims and Interests
srsuant to the Plan, and all securities issuable upon the exercise of Rights issued pursuant to the Plan are exempt from registration
wrsuant to Section 1145 of the Bankruptcy Code; that all defaults, if any, under the IDRB's are cured and the IDRB's are’
leinstated and tax-exempt to Reorganized Hexcel and the holders thereof; that all defaults, if any, under the Subordinated
ebentures are cured and the Subordinated Debeatures are Reinstated, and such Order shall have become a Final Order; (ii)
teorganized Hexcel shall have credit availability under the Exit Financing Facility to provide Reorganized Hexcel with working
apital sufficicat to meet its ordinary and peak working capital requiremeats, as reasonably determined by the Proponcats and the
‘andby Purchaser; (iii) all conditions to the first closing under the Standby Purchase Commitmeat shall have been satisfied or been
vaived in accordance with such agreement; and (iv) the Reorganized Hexcel Commeon Stock to be. issued pursuant to the Plan,
xcluding the shares to be issued pursuant to the Standby Purchase Commitmeat, shares to be issued to John J. Lee and shares to be
sued upon the exercise of Rights shall have been listed on the New York Stock Exchange subject to official notice of issuance.

102. Effect of Failure of Conditions. In the event that any of the conditions specified in Section 10.1 of the Plan has not
] ntuﬁeﬁ or waived (in the manner provided in Section 10.3 below) on or before the Effective Date, the Proponents may, upon
ouﬁanonsubmmod by the Proponeats to the Bankruptcy Court and counsel for the Creditors’ Committee, terminate the Plan. In
® event the Effective Date shall not have occurred within 90 days after entry of the Confirmation Order, the Plan shall
atomatically terminate. Upon termination of the Plan (a) the Confirmation Order shall be vacated, (b) no distributions under the
lan shall be made, (c) the Debtor and all holders of Claims and Equity Interests shall be restored to the status quo ante as of the
ay immediately preceding the Confirmation Date as though the Confirmation Date never occurred, and (d) all the Debtor's
bligations with respect to the Claims and Equity Interests shall remain unchanged and nothing contained herein shall be deemed to
anstitute a waiver or release of any claims by or against the Debtor or any other person or to prejudice in any manner the nghts of
e Debtor or any person in any further proceedings involving the Debtor.

103. Waiver of Conditions. The Proponents may waive conditions to effectiveness of the Plan set forth in Sccuon 10.1 of
i Plan.

ARTICLE XI

RETENTION OF JURISDICTION

The Bankruptcy Court shall have exclusive jurisdiction of all matters arising out of, and related to, the Chapter 11 Case and
w« Plan pursuant to, and for the purposes of, Sections lOS(a) and 1142 of the Bankruptcy Code and for, among other things, the
llowing purposes:

(a) To hear and determine pending applications for the assumption or rejection of executory contracts or unexpued
leases, lf any are pending, and the allowance of Claims resulting therefrom;

®) To determine any and all pending adversary proceedings, applications, and contested matters;
(c) TohcaranddctcrmncanyobjewontoAdmnmu'anveExpcnseClmmsormClmms ’

(d) " To enter and implement such orders as may be appropriate in the event the Confirmation Ordc: is for any reason
stayed, revoked, modified, or vacated; .

(¢) To issue such orders in aid of execution of the Plan, to the extent authorized by Section 1142 of the Bankruptcy
Code; . '

(f) ‘To consider any modifications of the Plan, to cure any defect or omission, or reconcile any inconsisiency im any
order of thc Bankruptcy Court, including, without hmxtauon. the Confirmation Order;

(® ;To hear and determine all applications for compensation and reimbursemeat of expenses of professionals vnder |
Sections 330, 331, and 503(b) of the Bankruptcy Code;

(h) To hear and determine disputes arising in connection with the interpretation, implementation, or enforcement of the
Plan;

(i) To recover all assets of the Debtor and property of the estate, wherever located;
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(i) To hear anc " ine matters concerning state, local, and fe: ,.v’;xcsinwcordanccudtﬁScctionsﬁé.SOS,an
1146 of the Bankrupte, Code; .

() To hear any other matter not incoasisteat widltthanErupccy Code; and
(1) To eater a final decree closing the Chapter 11 Case.

ARTICLE XII

NHSCELLANEOUS PROVISIONS

12.1. Effectuating Documents and Further Transactions. Each of the Chairman, Vice Chairman, President, Vicc
President-Finance, Chief Financial Officer, Secretary and the Treasurer of the Debtor and the Reorganized Debtor is authorized ir
accordance with their authority under the resolutions of the Board of Directors of the Debtor or Reorganized Debtor, as the casc
may be, to execute, deliver, file, or record such coatracts, instrumeats, releases, indentures and other agreements or documents anc
take such actions as may be necessary or appropriate to effectuate and further evidence the terms and conditions of the Plan anc
any notes or securities issued pursuant to the Plan.

122. Exemption from Transfer Taxes. Pursuant to Section 1146(c) of the Bankiuptcy Code, the issuance, transfer o
exchange of notes or equity securities under the Plan, the creation of any mortgage, deed of trust or other security interest, the
making or assignment of any lease or sublease, or the making or delivery of any deed or other instrtument of transfer under, in
furtherance of, or in connection with the Plan, including any deeds, bills of sale or assignments executed in connection with any of
the transactions contemplated under the Plan shall not be subject to any stamp, real estate transfer, mortgage rccordmg or other
similar tax.

12.3. Exculpation and Releases. Neither the Reorganized Debtor, nor the Standby Purchaser, nor the Creditors’ Committee
nor the Equity Committee nor any of their respective members, officers, directors, employees, attorneys, advisors or agents shall
have or incur any liability to any holder of a Claim or Equity Interest for any act or omission in connection with; or arising out off,.
the pursuit of confirmation of the Plan, the consummation of the Plan or the administration of the Plan or the property to be
distributed under the Plan except for willful misconduct or gross negligence, and, in all respects, the Reorganized Debtor, the
Creditors’ Committee, the Equity Committee, the Standby Purchaser and each of their respective members, officers, directors,
cmployees, advisors and agents shall be entitled to rely upon the advice of counsel with respect to their duties and responsibilities
under the Plan.

Upon the Effective Date, pursuant to Section 1123(b}(3)A) of the Bankruptcy Code, any and all claims held by Hexcel
against any present or former officers or directors shall be forever settled, waived, released and discharged, and will not be retained:
or enforced by Reorganized Hexcel. Further, to the extent allowable under applicable bankruptcy law, upon the Effective Date any
and all claims and causes of action, whether direct or derivative, against any present or former officer or director of Hexcel by amy
holder of a Claim or Interest under the Plan shall similarly be forever settled, waived, released and discharged, and not retained or
enforced by such bolder.

124. Committees. The appointment of the Creditors’ Committee shall terminate on the Effective Date, and the
- appointment of the Equity Committee shall terminate on the Second Closing (as that term is defined in the Standby Purchase

Commitment), except as to applications under Sections 330 and 503 of the Bankruptcy Code and such Committees’ objections tr
such applications and claims of the Debtor's officers, directors and employeces, as to which the Committees’ appointments will:
terminate immediately after the eatry of a Final Order on applications for final allowances of compensation and reimbursement af!
expenses or such Claims objections. :

12.5. Amendment or Modification of the Plan; Severability.

(a) The Proponents may alter, amend, or modify the treatment of any Claim provided for under the Plan; prévided, however,
that the holder of such Claim agrees or counsents to any such alteration, ameadment or modification.

(b) In the event that the Bankruptcy Court determines, prior to the Confirmation Date, that any provision in the Plan i
invalid, void or unenforceable, such provision shall be invalid, void or unenforceable with respect to the holder or holders of such.
Claims or Equity Interests as to which the provision is determined to be invalid, void or unenforceable. The invalidity, voidness or
unenforceability of any such provision shall in no way limit or affect the enforceability and operative cffect of any other provision
of the Plan.

12.6. Revocation or Withdrawal of the Plan.

(a) The Proponents reserve the right to revoke or withdraw the Plan prior to the Confirmation Date.
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() If the Proponents revoke or with. ¢ the Plan prioc to the Confirmation Daté, the. i Plan shall be deemed null and
void. In such eveat, nothing contained berein shall be deemed to constitute a waiver or release of any claims by or against the
Debtor or any other person or to prejudice in any manner the rights of the Debtor or any persoa in any further proceedings
involving the Debtor.

12.7. Bmdmglgﬂ'ect. TbcPlanshallbcbmdmguponmdmmwthcbwcﬁtofdeebmr Reorganized Debtor, the
holders of Claims and Equity Interests, and their respective successors and assigns. .

_ 12.8. Notices. Anynouocmquxmdorpauutwd(obeprovxdodund«thcPlanshaﬂbemwnungandservedbyutha(a)
certified mail, return receipt requested, postage prepaid, (b) hand delivery, or (c) reputable overnight delivery service, t'relght
prepud.hobc&ddxusedasfoﬂows :

To Hexcel Corporation:

. HEXCEL CORPORATION

' §794 W. Las Positas Boulevard
Pleasanton, California 94588
Attn: Rodoey P. Jenks, Jr., Esq.

~ with copies to:

.- KRONISH, LIEB, WEINER & HELLMAN
“1114 Avenue of the Americas
~“New York, New York 10036-7798

Aun: Robert J. Feinstein, Esq.

- and -

GOLDBERG, STINNETT, MEYERS & DAVIS
A Professional Corporation

44 Montgomery Street, Suite 2900

San Francisco, Californis 94104

Atn: Merle C. Meyers, Esq.

To the Official Committee of Equity Security Holders:

MARCUS MONTGOMERY WOLFSON P.C.
53 Wall Street

New York, New York 10005

Attn: Peter D. Wolfson, Esq.

129 Post-Effective Date Professional Fees. The Reorganized Debtor may retain and compensate professionals, including
Kronish, Lieb, Weiner & Hellman and Goldberg, Stinnett, Meyers & Davis as its counsel, and Marcus Montgomery Wolfson P.C.
as counsel to the outside directors of the Reorganized Debtor, and reimburse such professionals’ expeases, for services rendered on
or after the Effective Date without the necessity of approval by the Bankruptcy Court pursuant to the provisions of Sections 327 er
seq. of the Bankruptcy Code. This provision is not intended to and shall not limit the discretion of the Reorganized Debtor and the
directocs of the Reorganized Debtor or any of them in the selection of professionals or impose any obligation of the Reorganized
Debtor to reimburse the cost of professionals retained by any director or group of directors of the Reorganized Debtor unless
approved by the Board of Directors of the Reorganized Debtor after the Effective Date.

12.10. Governing Law. Except to the extent the Bankruptcy Code or Bankruptcy Rules are applicable, the rights and
obligations arising under the Plan shall be governed by, and construed and enforced in accordance with, the laws of the State of
California, without giving effect to the principles of conflicts of law thereof.

12.11. Withholding and Reporting Requirements. In connection with the Plan and all instruments issued in connection
therewith and distributions thereunder, the Debtor or the Reorganized Debtor, as the case may be, shall comply with all
withholding and reporting requirements imposed by any federal, state, local, or foreign taxing authority and all distributions
hereunder shall be subject to any such withholding and reporting requirements.

12.12. Plan Supplement. Forms of the documeats relating to the Amended and Restated BNP Reimbursement Agreements”
and other documents shall be contained in the Plan Supplemeat and filed with the Clerk of the Bankruptcy Court at least ten days
prior to the Confirmation Date. Upon its filing with the Court, the Plan Supplemeat may be inspected in the office of the Clerk of
the Bankruptcy Court during normal court hours. Holders of Claims or Equity Interests may obtain a copy of the Plan Supplement
upon written request in accordance with applicable provisions of the Disclosure Statement.
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12.13. Headings.

Plan for any other purpose.

» used in the Plan for convenience and refr

nly, and shall got constitutc a part of the

12.14. Exhibits. AllExhlbxtstotthlnn.mcludmgﬁlcplanSupplemcnt.mmootpomwdmwandmapanofﬂwl’hnas

if set forth in full herein.

12.15. Filing of Additional Documents. On or before substantial consummation of the Plan, the Proponeats shall file with
the Bankruptcy Court such agreemeats and other documents as may be necessary or appropriate to effectuate and further evidence
the terms and conditions of the Plan. Prompdy after the period during which Reorganized Hexcel may object to Claims afier the
Etfccucha:c.RcorgamzedchoclshallmeonchoswonﬁrmmonhstmdmcCommlmnndﬁlcacemﬁc:mofanomw
ofR::cn’ganmedHc:xcclstatmgt!mtthcpeuodlmscxpm:dmdtimtRzorgamwdHexoelhaspmd(thlmmsasmw.rlm:hmWrm,ml

objection has been filed.
Dated: November 7, 1994

HEXCEL CORPORATION,
a Delaware corporation

..................................................

...................................................

Robert J. Feinstein, Esq.
1114 Avenue of the Americas
New York, New York 10036
(212) 479-6000

-and-

GOLDBERG, STINNETT, MEYERS & DAVIS
44 Montgomery Street, Suite 2900

San Francisco, California 94104

(415) 362-5045

Attorneys for the Debtor in Possession -

THE OFFICIAL COMMITTEE OF EQUITY

SECURITY HOLDERS OF HEXCEL CORPORATION

..................................................

MARCUS MONTGOMERY WOLFSON P.C.

By: /s/  Peter D. Wolfson

.................................................

Peter D. Wolfson, Esq.
53 Wall Street
New York, New York 10005-2815 -
Telephone: (212) 858-5200
Attorneys for The Official Committee of
Equity Security Holders of Hexcel Corporation
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; _ . B PLAN
: : EXHIBIT A

SUBSCRIPTION RIGHTS PLAN

. Recital .

This Subscription Rights Plan (this ‘‘Plan’’) is adopted by Hexcel Corporation (‘‘Hexcel’") pursuant to, and as of the Effective
Jate of, the First Amended Plan of Reorganization Proposed by the Debtor and the Official Committee of Equity Security Holders, -

tated as of November 7, 1994 (the “‘Chapter 11 Plan™), as confirmed by the Bankruptcy Court in Hexcel's chapter 11 case.

xceptuod:awxscpmwdodbcmm.capltahzedlamsusedm(hstlanhavcdxcmmngsasslgncdtodmmdchnptcrllPhn,

* Terms of Plan

The Subscription Rights.

1.1 This Plan authorizes the distribution of 1.21273 rights to subscribe for additional shares of Reorganized Hexcel Commoa
tock as described below (**Subscription Right""), with respect to each share of Hexcel Common Stock, par value $.01 per share
be ““Common Stock’’), issued and outstanding as of the close of business on the Effective Date (the “‘Record Date''). Bach
ubscription Right eatities the holder to purchase one share of Reorganized Hexcel Common Stock for an aggregate of
ppmximntcly 8,864,865 shares of Reorganized Hexcel Common Stock (the *‘Offered Shares'’), subject to rounding as provided
erein. Each stockholder of record on the Record Date (an *“Original Holder"") shall be deemed to have received a distribution of
ach Subscription Rjghts Original Holders and transferces of the Basic Subscription Rights of Original Holders are refered to
erein as *‘Holders.””

1.2 Each Subscription Right entitles the Holder thereof:

"1.2.1 to the right (cach, a *‘Basic Subscription Right’’) to purchase onc Offered Share at a purchase price of $4.62 5 per
nare; plus

1.2.2 in the case of Original Holders, conditioned upon full exercise of all of an Original Holder's allotted Basic
ubscription Rights, such Original Holder also has the right to purchase any desired number of Offered Shares from the Stock
older Pool at a purchase price of $4.62 § per share (the ‘‘Over subscription Rights®’), subject to Proratioa as provided herein. Each
wiginal Holder who is cligible to exercise Oversubscription Rights is referred to hercin as an ““Eligible Rights Holder.”
‘versubscription Rights are not transferable and may not be exercised by any Holder other than an Original Holder.

he “‘Oversubscription Pool’* consists of all Offered Shares subject to Basic Subscription Rights that expire unexercised. The
‘Standby Pool"’ consists of 25% of the Oversubscription Pool remaining after the first 108,108 shares of Reorganized Hexcel -
‘ommoa Stock have been allocated for purchase by John J. Lee pursuant to the Chapter 11 Plan (the ““Designated Shares'’). The
‘Stockbolder Pool"” consists of the Oversubscription Pool remaining after excluding the Standby Pool and the Designated Shares.

Subscription Price.

.The Subscription Price for cach share of Reorganized Hexcel Common Stock is $4.625. The-aggregate Subscription Price for
ny subscription shall be rounded up to the nearest whole cent.

Proration.

3.1 The number of shares of Reorganized Hexcel Common Stock issuable upon the exercise of Basi¢ Subscriptions nghts
tall not be subject to proration.

32 I the aggregatc number of shares of Reorganized Hexcel Common Stock subscribed for through the exercise of
Iversubscription: Rights is more than the number of shares available in the Stockholder Pool, the available shares-will be
pportioned among the Eligible Rights Holders who exercised their Oversubscription Rights in proportion to the number of Basic
ubscription Rights originally issued by Hexcel to, and exercised by, each through repeated application of the proration procedure
escribed in the next paragraph, and subject to rounding as provided in Section 6.2 of this Plan. .

Each time the following procedure is applied, the ‘number of shares of Reorganized Hexcel Common Stock remaining in the
‘tockholder Pool’* shall mean the number of shares in the Stockholder Pool not apportioned by prior applications of the procedures
escribed in this paragraph. The number of shares of Reorganized Hexcel Common Stock remaining in the Stockholder Pool shall
«< apportioned among all those Eligible Rights Holders who have not yet been apportioned (through previous applications of this
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procedure) the full number of ''s subscribed for by them in their res;. = exercises of Oversubscription Rights,
Appactionment among them shall ... oased on the ratio of the number of Basic Subscnigtion Rights criginally issued by Hexcel to,
and exercised by, each; provided, that if the number of shares so apportioned to any Eligible Rights Holder exceeds the somber of
shares subscribed for by that Eligible Rights Holder’s exercise of Oversubscription Rights, then the excess shall not be apportioned,
lnddnlﬁhgxblckxgh!sﬂoldctshallthcmafu:notbcappomonedanyaddmomlshaxushouldﬁmtbcfunhcra.pphcatmxsoftms
procedure. This procedure shall be repeated until either (i) all of the shares in the Stockholder Pool shall have been apportioned and
there are no shares left in the Stockholder Pool for further apportionmeat, or (ii) a sufficient nuinber of shares has been apportioned
to all Eligible Rights Holders to satisfy all of their exercised Oversubscription Rights, whichever occurs first. A

4. Snbscuphon Period.

. The Subscription Rights will be exercisable oaly during the period (the *‘Subscription Period*’) commencing 1‘. daysgﬁq- the
Effective Date and expiring at 5:00 P.M., Eastern Standard Time, oa the first Business Day that occurs not less than 45 days after
the Effective Date (the ‘‘Subscription Rights Expiration Date’"). After the Subscription Rights Expiration Date, unexercised
Subscription Rights will be null and void. Hexcel shall not be obligated to honor any purported exercise of Subscription Rights
received after the Subscription Rights Expiration Date, regardless of when the documents relating to such exercise were sent,
except pursuant to the Guaranteed Delivery medm ‘described below.

s, Dlstnbutlon of Certificates.
5.1 As soon as practicable after the Effective Datc, but not later than 15 days thereafter, Hexcel shall distribute to Original

 Holders transferable certificates (‘‘Subscription Rights Certificates’") in the form attached to and governed by this Plan,

representing the Subscription Rights issued to Original Holders pursuant to this Plan.

5.2 - As soon as practicable after the Subscription Rights Expiration Date, Hexcel shall distribute to Holders who have duly
exercised their Subscription Rights stock certificates representing that number of shares of Reorganized Hexcel Commoa Stock
subscribed for and to be issued in accordance with the terms of this Plan. |

5.3 Subscription Rights Certificates shall be executed on behalf of Hexcel by its Chairman, Vice Chairman, Chicf Executive
Officer or President, under its corporate seal reproduced thereon attested by its Secretary or an Assistant Secretary. The signature of
any of these officers on the certificate may be manual or facsimile.

6. No Fractional Reorganized Hexcel Common Stock.

6.1 The number of Basic Subscription Rights _issuablé to any Holder will be rounded to the nearest whole number, with .50
Basic Subscription Right being rounded up to the next whole Basic Subscription Right.

6.2 No fractional shares of Reorganized Hexcel Common Stock shall be issued. The number of shares of Reorganized
Hexcel Common Stock issuable to any Holder pursuant to the exercise of Ovcrsubscnpuon Rights will be rounded down to the
next lowest whole number of shares.

6.3 No Subscription Rights may be divided in such a way as to permit the holder to receive a greater number of shares of
Reorganized Hexcel Common Stock than the number to which such Subscription Rights entitles its Holder, except that a
depositary, bank, trust company, or securities broker or dealer holding shares of Common Stock on the Record Date for more than
one beneficial owner may, upon proper showing to the Subscription Ageat, exchange us Subsmpuon Rights Certificate to obtain
Subscription Rights Certificates for each beneficial gwner on the Record Date. .

7. Subscription and Other Agents.

7.1 Hexcel shall appoint an agent to act in administering the Subscription Rights.(the *“‘Subscription Agent’’) under this
Plan. Hexcel may also appoint an escrow agent for the receipt of funds on exercise of Subscription Rights and a transfer agent for
the registration and transfer of the Subscription Rights and Reorganized Hexcel Common Stock. The terms of Hexcel's agreements
with such agents, regarding the form of certificates, countersignatures, procedurm for assignment or exercise, or the like, shall be
deemed adopted by chccl as part of this Plan.

7.2 All questions conceming the Subscription Rights will be determined by Hexcel (or the Subscription Ageat, as permitted
below), whose determinations will be final and binding. Hexcel may waive any defect or irregularity, or permit a defect or
irregularity to be corrected within such time as it may determine, or reject the purported exercise of any Subscription Right. The
Subscription Agent may exercise all the rights of Hexcel under this Plan, including determination of the timeliness, validity, form
and eligibility of any exercise of Subscription Rights, calculation of shares of Reorganized Hexcel Common Stock subscribed for,
calculation of any required proration and any other actions required for the orderly distribution of the Subscription Rights and
Reorganized Hexcel Common Stock. Subscriptions will not be deemed to have been received or accepted until all imregularities
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‘have been waived or cured within such time as Hexoel or the Subscription Ageat determinés i ... sole discretion. Neither Hexcel
nordzeSubsmpuonAgcnthubeundaanyduty(ogvc nouﬁcauonofanydcfeaormguhntymoonnocuonmth the
submmonofSubsmpuonRxghtsCuuﬁawsormauanyhabxhtyforfadumtoglvcsuchnotlﬁcauom S

8. Reservation of Reorganized Hexcel Common Stock.

Hexnel:ballaullunmreserveandholdavaﬂablefonssuanccdxnumbcrofshamsofRoorgmdeexchommonStock_
xequmdtobcxssuodpu:xuamtomcSubsmpuonRxgms

9. ExuwdscofSubscripdon Rights. .

9.1 ONCE A HOLDER HAS EXERCISED THE SUBSCRIPTION RIGHTS IN THE MANNER PROVIDED
BELOW, THE SUBSCRIPT[ON IS IRREVOCABLE.

92 Subscnphon Rights may be exercised by delivering to the Subscription Ageat during the Subscupuon Petiod, the
property completed and executed Subscription Rights Certificate, with any required signature guarantees, together with paymient in
full of the aggregate Subscription Price for all shares subscribed for pursuant to the Subscription Rights (whether through the
exercise of Basic Subscription Rights or the Oversubscription Rights). Such paymeat in full must be by (a) cbeck or bank draft
drawn upon a U.S. bank or postal, telegraphic or express money order payable to the Subscription Agent or the: Escrow Agent, as
sct forth in the Instructions, or (b) wire transfer of funds to the account specified for such purpose designated in the Subscription
Rights Certificates. The Subscription Price will be decmed to have beea received by the Subscription Ageat only upon (i) clearance
of any uncertified check, (ii) receipt by the Subscription Agent or Escrow Ageat of any certified check or bank draft drawn upon a
U.S. bank or of any postal, telegraphic or express money order or (iii) receipt of good funds in the account designated in the
Subscription Rights Certificates. If paying by uncertified personal check, please note that the funds paid thereby may take at least
five Business Days to clear. Accordingly, Holders who wish to pay the Subscription Price by means of uncertified personal
check are urged to make payment sufficiently in advance of the Subscription Rights Expiration Date to ensure that such
payment is received and clears by such date and are urged to consider payment by means of certified or cashier’s check,
money order or. wire transfer of funds.

9.3 The Subscription Agent may elect to treat subscriptions accompanied by payment of an insufficieat amount as a
subscription for the number of shares of Reorganized Hexcel Common Stock whose Subscription Price is paid by. the amount
received. Payments in an amount greater than the aggregate Subscription Price required by the stated Basic Subscription and
Oversubscription shall be treated as subscriptions for the amounts stated on the Subscription Rights Certificate only; excess
amounts shall be refunded in due course after the Subscription Rights Expiration Date.

9.4 The permitted methods of delivery and the address to which Subscription Rights Certificates and payment of the
Subscription Price should be delivered shall be set forth in the Instructions which will be delivered with the Subscription Rights
9.5 If a Holder wishes to exercise Subscription Rights, but time will not permit such Holder to cause the Subscription Rights

ertificate to reach the Subscription Agent on or prior to the Subscription Rights Expiration Date, such Subscnpuou Rights may
wvertheless be exercised if all of the following conditions (the *‘Guaranteed Délivery Procedures’*) are met: -

95.1 such Holdcr has caused payment in full of the aggregate Subscription Price for all shares being subscribed for
sursuant to the'Basic Subscription Rights or Oversubscription Rights to be received (in the. .manner set forth above) by the
Subscription Agent on or prior to the Subscription Rights Expiration Date;

9.5.2 the Subscription Ageat reccives, on or prior to the Subscription Rights Explmuon Datc, a guarantee notice (a
“Notice of Guarantecd Delivery®'), substantially in the form provided with the Instructions, from a member of a registered national
securities exchange or a member of the National Association of Securities Dealers, Inc. (the “NASD"*), or from a commercial bank
X trust company having an office or correspondeat in the United States (each, an ‘‘Eligible Institution'*), stating the name of the
sxercising Holder, the number of Rights represeated by the Subscription Rights Certificate or Subscription Rights Certificates held
sy such exercising Holder, the number of shares being subscribed for pursuant to the Subscription Rights, and guarantecing the
Jelivery to the Subscription Ageat of any Subscription Rights Certificate evidencing such Subscription Rights within five days
‘ollowing the date of the Notice of Guaranteed Delivery; and

9.5.3 the properly completed Subscription Rights Certificate evidencing the Subscription Rights being exercised, with any .

equired signature guarantees, is received by the Subscription Agent within five days followmg the date of the Notice of
Suaranteed Delivery relating thereto. .

The Notice of Guaranteed Delivery may be delivered to the Subscription Agent as set forth in the Instructions, or may be
Tansmitted to the Subscription Agent by telegram or facsimile transmission, as permitted by the Subscription Agent and set forth in
“he Instructions.
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9.6 Unless a Subscripti + s Certificate (i) provides that the shares tc " sed pursuant to the exercise of Sdbscnpﬁon
Rights represented thereby are . -<¢ delivered to the Holder or (ii) is submitted for the account of an Eligible Institution, signatures
onmchsubmpqonmghtscduﬁcammustbegmnwodbymﬂxglblelnsumuon

9.7 Holders who hold shares of Common Stock for the account of others, such as brokers, trustees or depositaries for
secumw‘,;bouldnotlfyﬂwmpocuvebencﬁaalownmofsuchshuesassoonasposablemnswtamsuchbcncﬁcmlownas
" intentions and to obtain instructions with respect to-the Subscription Rights. If the beneficial owner so instructs, the record holdes
of such Subscription Right should complete Subscription Rights Cextificates and submit them to the Subscription Agent with the
proper payment. In addition, beneficial owners of Common Stock or Subscription Rights held through such a Holder should contact
d:cHoldamquuattheHoldertoeﬁ'ecttmnsacuonsmaooordanccthhthebcncﬁcmlowncrsmstmcuons

. 9.8 The Instructions. should be read carcfully and followed in detmL DO NOT SEND SUBSCRIPTION CERTIFICATES
TO HEXCEL CORPORATION.

THE - METHOD OF DELIVERY OF SUBSCRIPTION RIGHTS CERTIFICATES AND PAYMENT OF THE
SUBSCRIPTION PRICE TO THE SUBSCRIPTION AGENT WILL BE AT THE ELECTION AND RISK OF THE HOLDERS,
BUT IF SENT BY MAIL IT IS RECOMMENDED THAT SUCH CERTIFICATES AND PAYMENTS BE SENT BY MAIL,
PROPERLY INSURED, WITH RETURN RECEIPT REQUESTED, AND THAT A SUFFICIENT NUMBER OF DAYS BE
ALLOWED TO ENSURE DELIVERY TO THE SUBSCRIPTION AGENT AND CLEARANCE OF PAYMENT PRIOR TO 5:00
PM., EASTERN STANDARD TIME, ON THE SUBSCRIPTION RIGHTS EXPIRATION DATE. BECAUSE UNCERTIFIED
PERSONAL CHECKS MAY TAKE AT LEAST FIVE BUSINESS DAYS TO CLEAR, HOLDERS ARE STRONGLY URGED
TO PAY, OR ARRANGE FOR PAYMENT, BY MEANS OF CERTIFIED OR CASHIER'S CHECK, MONEY ORDER OR

WIRE TRANSFER OF FUNDS.

10. Method of Transferring nghts.

10.1 Basic Subscription Rights and the com:spondmg Subscription Rights Certificates may be transferred by Holders.
Subject to compliance with applicable securities laws, the Basic Subscription Rights evidenced by a Subscription Rights Certificate
may be transferred in whole by eadorsing the Subscription Rights Certificate for transfer in accordance with the Instructions: A
portion of the Basic Subscription Rights evidenced by a single Subscription Rights Certificate (but not fractional Basic
Subscription Rights) may be transferred by delivering to the Subscription Agent a Subscription Rights Certificate properly
endorsed for transfer, with instructions to register such portion of the Basic Subscription Rights evidenced thereby in the name of
the transferee (and to issue a new Subscription Rights Certificate to the transferec evideacing such transferred Basic Subscription
Rights). In such event, a new Subscription Rights Certificate evidencing the balance of the Basic Subscription Rights will be issued
to the holder o, if the holder so instructs, to an additional transferec. The Oversubscription Rights are not transferable.

102 Holders wishing to transfer all or a portion of their Basic Subscription Rights (but not fractional Basic Subscription
Rights) should allow a sufficient amount of time prior to the Subscription Rights Expiration Date for (i) the transfer instructions to
be received and processed by the Subscription Agent, (ii) a new Subscription Rights Certificate to be issued and transmitted to the
transferee or transferees with respect to ransferred Basic Subscription Rights, and to the Holder with respect to retained Basic
Subscription Rights, if any, and (iii) the Basic Subscription Rights evidenced by such new Subscription Certificates to be exercised
or sold by the recipients thereof. Neither Hexcel nor the Subscription Agent shall have any liability to a transferee or transferor of
Rights if Subscription Rights Certificates are not received in time for exercise prior to the Subscription Rights Expiration Date.

103 Except for the fees charged by the Subscription Agent, the transfer agent and the Escrow Agent, if any (all of which
will be paid by Hexcel), all commissions, fees and other expeases (including brokerage commissions and transfer taxes) incurred in
connection with the purchase, sale or exercise of Subscription Rights will be for the account of the Holder, and none of such
commissions, fees or expenses will be paid by Hexcel or the Subscription Agent.

11. Amendments to Plan.

Hexcel resecves the right to amend the terms, procedures for subscription, form of Subscription Rights Certificate and other
provisions of this Plan prior to the distribution of the Subscription Rights Certificates, provided that such amendment shall mot
affect the number of shares of Reorganized Hexcel Common Stock purchasable hereunder by the Holders or reduce the
Subscription Period below 30 days.
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Exhi... A to Subscription Rights Plag

Serisal No.

HEXCEL CORPORATION
SUBSCRIPTION RIGHTS CERTIFICATE

: . . Number of Basic
:***Name and Address of holder] ’ ' Subscription Rights:

This cestifies that the above-named person, or registered assigns, is the registered holder of
asic Subscription Rights to purchase Common Stock, par value $.01 per share, of Hexcel Corporation (the *‘Corporation™),
abject to the terms, provisions and conditions of the Subscription Rights Plan of the Corporation (the *‘Rights Plan®*), which are
wreby incorporated berein by reference and made a part hereof. Except as otherwise provided herein, capitalized terms used herein
uvcthcmcanmgs assxgncdm (hemmtth.lghtsPlan

Pursuant to the First Amended Plan of Reorganization Proposed by the Debtor and the Official Committee of Equity Security
folders, Dated as of November 7, 1994, and confirmed by the United States Bankruptcy Court for the Northern District of
alifornia on 1995, cach stockholder has been granted Subscription Rights to purchase additional shares
f Common Stock as set forth in the Rights Plan. Reference is made to the Rights-Plan and the First Amended Disclosure
statement Pursuant to Section 1125 of the Bankruptcy Code for the First Amended Plan of Reorganization Proposed by the Debtor
nd the Official Committee of Equity Security Holders, Dated as of November 7, 1994 (“‘Disclosure Statement’’), for a more
“omplete description of the Corporation, the Subscription Rights and the Common Stock purchasable hereunder.

This Subscription Rights Certificate shall not be valid or obligatory for any purpose unless and until it shall havc been
ountersigned by the Subscription Rights Agent.

Witness the facsimile signature of the proper officers of the Corporation and its corporate seal.

Jated: 199
Seal]

TTEST: Hexcel Corporation

By:

Secretary
ounwmgncd

‘“Subscnpuon Agcnt]
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.. -FOR YOUR.SUBS! ".ION TO BE EFFECTIVE, A OOMPLh ~ SUBSCRIPTION CERTIFICATE MUST
'BE RECEIVED BY *** — (THE “SUBSCRIPTION AGENT*’) AT ITS ADDRESS BELOW NG
LATER THAN 5:00 PM. EASTERN STANDARD TIME ON __, 1995 ACCOMPANIED BY
PAYMENT TO [*** BANK], AS ESCROW AGENT FOR THE CORPORATION, IN THE AMOUNT OF THE TOTAL
OF THE SUBSCRIPTION PRICE FOR THE NUMBER OF SHARES OF COMMON STOCK SUBSCRIBED FOR
THROUGH THE EXERCISE OF BASIC SUBSCRIPTION RIGHTS AND THE OVERSUBSCRIPTION RIGHTS. SEE
INSTRUCTIONS FOR PERMITTED MEANS OF PAYMENT. :

Item 1. Basic Subscription. COMPLETE ITEMS A AND B BELOW.
The undersigned desires to. purchase, and hereby irrevocably subscribes for, the number of dmu of Common Stock indicated
below, at the price of $4.625 per share:

A. Bach Basic Subscription Right eatitles the holder to purchase one share of Common Stock at a Subscription Price of
$4.625 per share. You can exercise all or any portion of the number of Basic Subscription Rights held by you as indicated on the
face of the Subsmpuon Rights Certificate, provided that you may not exercise a fractional Basic Subscription Right. .
Number of Basic Subscription Rights exercised: ‘

TO EXERCISE ALL OF THE BASIC SUBSCRIPTION RIGHTS REPRESENTED BY THE SUBSCRIPTION RIGHTS
CERTIFICATE, CHECK BOX (1).

TO EXERCISE LESS THAN ALL OF THE BASIC SUBSCRIPTION RIGHTS REPRESENTED BY THE SUBSCRIPTION
RIGHTS CERTIFICATE, CHECK BOX (2) AND FILL IN THE NUMBER OF SHARES FOR WHICH YOU WISH TO

SUBSCRIBE.

(1) O 1 wish to exercise all-of my Basic Subscription Rights at $4.625 per share.
OR
(2) [O1 wish to exercise my Basic Subscription Rights to subscribe for the following number of shares:

(must be a whole number not exceeding the
total number of Basic Subscription Rights
represented by this centificate)

B. Compute the BASIC subscription price:

x $4.625 =

No. of shares subscribed Total Price _
for (no fractions) (round fraction to next .
highest whole cent)

Item 2. Oversubscription

NOTE: YOU ARE ONLY ELIGIBLE TO EXERCISE OVERSUBSCRIPTION RIGHTS IF YOU ARE AN ELIGIBLE
RIGHTS HOLDER UNDER THE RIGHTS PLAN (THAT IS, IF YOU WERE A RECORD HOLDER OF COMMON
STOCK AS OF THE CLOSE OF BUSINESS ON THE EFFECTIVE DATE UNDER THE FIRST AMENDED PLAN OF
REORGANIZATION WHO RECEIVED SUBSCRIPTION RIGHTS DIRECTLY FROM THE CORPORATION
PURSUANT TO SUCH PLAN AND IF YOU ARE EXERCISING ALL OF THE BASIC SUBSCRIPTION RIGHTS

WHICH WERE ISSUED TO YOU PURSUANT TO SUCH PLAN).

In addition to shares subscribed for by exercise of the Basic Subscription Rights, the undersigned desires to purchase, if available,
and hereby irrevocably subscribes for, the number of shares of Common Stock indicated below through the exercise of
Oversubscription Rights. The actual number of shares of Common Stock available for Oversubscriptions depends on the number of
Basic Subscription Rights exercised by all holders thereof and other factors, and is subject to proration as set forth in the Rights
Plan. The undersigned understands that the Total Price shown below must be paid with this subscription, and that any excess
paymeant resulting from proration will be refunded. .

x $4625 = $
No. of shares . Total Price
(no fractions) (round fraction to next

highest whole cent)
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'PAYMENT TO (*** BA....'AS ESCROW. AGENT FOR THE CORPOk.. fION] IN THE AMOUNT OF
THE TOTAL PURCHASE PRICE FOR THE SHARES SUBSCRIBED FOR BY THE EXERCISE OF
BASIC SUBSCRIPTION RIGHTS AND THE OVERSUBSCRIPTION RIGHTS : MUST ACCOMPANY
THIS SUBSCRIPTION. .

IMPORTANT NOTE: NO SUBSCRIPTION WILL BE ACCEPTED WITHOUT PAYMENT IN THE FULL

AMOUNT OF THE PURCHASE PRICE DUE IN CONNECTION WITH THE EXERCISE OF BOTH THE

BASIC SUBSCRIPTION RIGHTS AND THE OVERSUBSCRIPTION RIGHTS. PAYMENT IN -

AMOUNTS INSUFFICIENT TO COVER THE STATED SUBSCRIPTIONS WILL BE TREATED AS
. . SUBSCRIPTIONS FOR THE NUMBER OF SHARES PURCHASABLE BY SUCH LESSER AMOUNT.

PAYMENT IN AMOUNTS GREATER THAN REQUIRED BY THE STATED SUBSCRIPTIONS WILL
. BE TREATED AS PAYMENT FOR THE STATED SUBSCRIPTIONS ONLY, AND THE EXCESS
'i_ PAYMENT WILL BE REFUNDED.

Each holder of Subscription Rights, by slgmng below, certifies that he, she or it has been provided with a copy of the Plan and the
Disclosure Statement.

Dated: , 1995
| Print Name of Holder
- Authorized Signature
thc: The signature must correspond with the name as written and the name A
must be that of the bencficial owner.
Guaranteed by:

Note: If shares of Common Stock are to be delivered to a person other than the one in whose name this certificate is issued, the
signature must be guaranteed by a bank or trust company having an office or correspondent in the United States, a member of a
registered national securities exchapgc or a member of the National Association of Securities Dealers, Inc.

If Common Stock is to be issued in a different name, piease complete the following:

Name for Registration

Mailing Address

City State Zip Code

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned owner of the Subscription Rights represented by this Subscription Rights
Certificate hereby sells, assigns and transfers uato the Assignee, having an address at all
of the Basic Subscription Rights of the undersigned represeated by this Subscription Rights Certificate and does hereby irrevocably
constitute and’ appoint ' Attorney to transfer said rights on the books of Hexcel

Corporation, -a*Delaware corporation, maintained for such purpose, with full power of substitution in the premises.
‘Dated: . 1995

Print Name of Holder

R : Authorized Signature
Note: The signature must correspond with the name as written and the name
must be that of the beneficial owner. .

Guaranteed by:

Note: The signature must be guaranteed by a bank or trust company having an office or correspondent in the United States, a
meémber of a registered national securities exchange or a member of the National Association of Securities Dealers, Inc.
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GENERAL INSTRUCTIC -

The following Instructions should be read catefully and followed in detail. DO NOT SEND SUBSCRJPTION RIGHTS
CERTIFICATES TO HEXCEL CORPORATION,

Instructions for Banks, Brokers and Other Holders of Record Only.

11.0.1 If you are the holder of record, but not the beneficial owner, of any of the shares for which you are listed as the
record holdez, you should have received Subscription Rights in the names of the beneficial owners of which you
notified the Corporation. You should forward such Subcription Rights; as well as a copy of the Plan anc
Disclosure Statement, to such beneficial owners.

11.0.2 No fees or commissions or other remuneration will be payable to lny broker in connection with thc solicitetior:

' of subscriptions from beneficial owners. Upoan written request, the Corporation will reimburse you for customary
mailing and handling expeases incurred in forwarding the Subscription Rights Certificate and accompanying
solicitation packages to your clients, not in excess of proxy solicitation rates or reimbursement appmved by the
New York Stock Bxchange.

11.0.3 If you have any questions regarding this Subscription Right or the procedures for its transmittal to beneficial
owners, or if you need additional copies of the Plan and the Disclosure statement, please contact:

*¢*Subscription Agent
[address]

NOTHING CONTAINED HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL DEEM YOU, ‘OR
ANY OTHER PERSON, THE AGENT OF THE CORPORATION OR THE SUBSCRIPTION AGENT, OR
AUTHORIZE YOU OR ANY PERSON TO USE ANY DOCUMENT OR MAKE ANY STATEMENTS QN
BEHALF OF THE CORPORATION OR THE SUBSCRIPTION AGENT WITH RESPECT TO THE PLAN, THF
SUBSCRIPTION RIGHTS OR THE COMMON STOCK, EXCEPT FOR THE STATEMENTS CONTAINED IN
THE PLAN AND DISCLOSURE STATEMENT AS APPROVED BY THE UNITED STATES BANKRUPICY
COURT.

Instructions for Beneficial Owners and Transfereces Only.

If you are a beneficial owner, or the transferee, of the Subscription Rights represeated by this Subscription Rights Certificate,
you must complete this Subscription Rights Certificate and it must be received by the Subscription Ageat, properly completed with
a check in the amount of the total subscription price (in connection with the exercise of the Basic Subscription Rights and the
Oversubscription Rights, if any), at the following address on or after *** 1995 and no later than 5:00 p.m
EST on *** 1995.

***Subscription Agent
(addreéss]

PAYMENT: Payment in full must be by (a) check or bank draft drawn upon a U.S. bank or postal, telegraphic or expres:s
money order payable to *** as Subscription Agent, or (b) wire transfer of funds to the accoun
maintained by the Subscription Agent for such purpose at [***wire transfer instructions to be inserted]. The Subscription Price wil:
be deemed to have been received by the Subscription Agent only upon (i) clearance of any uncertified check, (ii) receipt by the
Subscription Agent of any certified check or bank draft drawn upon a U.S. bank or of any postal, telcgrapluc Or CXpress money
order or (iii) receipt of good funds in the Subscription Ageat's account at sex

Holders are strongly urged to pay, or arrange for payment, by means of certified or cashier’s check, money order or wire
transfer of funds. If paying by uncertified personal check, please note that the funds paid thereby may take at least five business
days to clear. Accordingly, holders of Subscription Rights who wish to pay the Subscription Price by means of uncerified
personal check are urged to make payment sufficiently in advance of the Subscription Rights Expiration Date to ensirre
that such payment is received and clears by such date and are urged to consider payment by means of certified or cashier’s
check, money order or wire transfer of funds. '

IMPORTANT NOTE: Neither the Corporation nor the Subscription Agent can be responsible for Subscriptions Rights no:
received on or prior to 5:00 p.m. EST on the Subscription Rights Expiration Date, whether lost, stolen or delayed. The Rights Plar
provides for GUARANTEED DELIVERY PROCEDURES by delivery thmugh a bank, broker or other eligible institution
Please refer to the Rights Plan.

Any questions or requests for assistance concerning the method of exercising Subscription Rights or requests for additiona
copies of the Rights Plan, the Instructions or thc Guaranteed Delivery Procedures for late subscriptions should be directed 10 ithe
Subscription Agent at (**#)
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PLAN
EXHIBIT B

Vriter's Direct Dial: (201) 912-

SERIES
FUND
INC.
: October 24, 1994
Boand of Directors
of Hexcel Corporation

5794 West Las Positas Boulevard
Pleasanton, CA 94588

The Official Committee

of Equity Security Holders

of Hexcel Corporation
c/o Peter D. Wolfson, Esq.
Marcus Montgomery Wolfson P.C.
53 Wall Street
New York, New York 10005 v

Re: Standby Purchase Commxtment (the “‘Standby Purchase Commitment'’) to
Purchase Common Stock of Hexcel Corporation

Geatlemen:

Hexcel Corporation (‘‘Hexcel’') and The Official Committee of Equity Security Holders of Hexcel
Corporation (the “‘Equity Committee'’) have each agreed to support & Plan of Reorganization for Hexcel (the
Plan"*), in connection with which Plan Hexcel will offer transferrable rights (the ‘‘Rights’*) to its existing
stockholders to subscribe for and purchase an aggregate of 8,864,865 shares of common stock of Hexcel at a
price of $4.625 per share. The Plan will be in the form of Exhibit A hereto with such changes therein as may be
agreed to by Mutual Series Fund Inc. (“Mutual" or ‘‘Mutual Series'’). In addition: :

i. TbelewxllprowdelhatﬂexcclmllxssucandsclltoMumalonthecﬁ'wuvcdntcofchlan
, (the ““Effective Date''), 1,945,946 shares of common stock of Hexcel (the ‘ ‘Minimum Shaxu") at a price of
$4.625 per share;

2. Mutual will be entitled to a break- up fee of $350,000 payable by Hexcel to Mutual and
reimbursement of expenses, all as set forth in Exhibit B hereto;

~« 3. Any proposal on sub#tantially the same terms contemplated by this Standby Purchase Commitmeat
- shall be required to be of a value of at least $5.125 per share in order to be supported by Hexcel or the
-.Bquity Committee; and

"~ 4, The Plan will provide corporate governance provisions in accordance with the terms set forth in
Exhibit C hercto.
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~ The_Rights to be distributed to each existing Hexcel stockholder will be distributed to such stockholder on
* “the basis of 1.21273 rights per existing outstanding share of Hexcel common stock, and will be transferable to the
eiwutmflinmemnnasetfmhinthcﬂm&chﬁgmwmbecxmablefor »
' ~ 1. One share of common stock of Hexcel (“‘Offered Shares'™), at a purchase price of $4.625 per
Offcmd Share (the *“Basic Subscription Right'*); plus

2. Upon full exercise by a stockholder of all Basic Subscription Rights distributed to such
stockholder, any desired number of additional Offered Shares in a designated portion of an
. ““Oversubscription Pool** consisting of all Offered Shares subject to Basic Subscription Rights that have
expired unexercised, at a purchase price of $4.625 per such Offered Share (the “‘Oversubscription Rights'*).

The Plan will provide that the first 108,108 Offered Shares in the Oversubscription Pool be sold to John J.
Lec at a purchase price of $4.625 per share. Pursuant to this Standby Purchase Commitment Mutual agrees to
purchase, in addition to the Minimum Shares, 25% of the balance, if any, of the Offered Sharcs in the
Oversubscription Pool (such 25% being the ‘‘Standby Pool’’), at a purchase price of $4.625 per such Offered
Share. The remaining Offered Shares in the Oversubscription Pool shall constitute the *‘Stockholder Pool’*. Also
pursuant to this Standby Purchase Agreement, Mutual agrees to purchase any Offered Shares in the
Oversubscription Pool that are not sold upon exercise of Oversubscription Rights or sold to John J. Lee, at a
purchase price of $4.625 per such Offered Share. ‘

Oversubscription Rights will be subject to proration in case the aggregate number of Offered Shares desired
to be purchased pursuant thereto exceeds the number available in the Stockholder Pool. The Offered Shares in the
Stockholder Pool will be apportioned among the holders of Oversubscription Rights who exercised their
Oversubscription Rights in proportion to the number of Basic Subsaiption Rights distributed to and exercised by
each through repeated apphcauon of the proration procedure described in the following paragraph.

Each time the following procedure is applied, the *‘number of Offered Shares remaining in the Stockholder
Pool’* shall mean the number of shares in the Stockholder Pool not apportioned by prior applications of the
procedures described in this paragraph. The aumber of Offered Shares remaining in the Stockholder Pool shall be
apportioned among all those holders of Oversubscription Rights who have not yet been apportioned (through
previous applications of this procedure) the full number of shares subscribed for by them in their respective
exercises of Oversubscription Rights. Apportionment among them shall be based on the ratio of the number of
Basic Subscription Rights originaily issued by Hexcel to; and exercised by, each; provided, that if the number of
shares so apportioned to any holder of Oversubscription Rights, exceeds the number of shares subscribed for by
-that holder’s exercise of Oversubscription Rights, thea the excess shall not be apportioned, and that holder shall
thereafter not be apportioned any additional shares should there be further applications of this procedure. This
procedure shall be repeated until either (i) all of the Offered Shares in the Stockholder Pool shall have been
apportioned and there are no Offered Shares left in the Stockholder Pool for further apportionment, or (ii) a
sufficient number of Offered Shares has been apportioned to all holders of Oversubscription Rights to satisfy all
of their exercised Oversubscription Rights, whichever occurs first. Such distribution or determiination, as the case
may be, shall be effected on a date (the ““Second Cloang Date'’) pmmpdy followmg the period during which the
Rights shall be exercisable.

Subject to the terms and conditions smed in this Standby Purchase Commmncnt, Hexcel and the Equity
Committee agree with Mutual as follows:

1. Purchase Commitment.
a. Amount.

"(1) Standby Purchase. The standby commitment of Mutual is to purchase (a) the Offered Shares in the
Standby Pool and (b) all of the Offered Shares, if any, that remain. in the Stockholder Pool after all exercised
Oversubscription Rights have been fully satisfied ((a) and (b) being collectively, the ““Standby Shares™).

(2) Total Purchase. The total number of shares of common stock of Hexcel to be purchased by Mutual
(the *“Total Shares’") will be the sum of:

(i) The Standby Shares; and
(it) The Minimum Shares.
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b. Payment. Mumalshallpayfor(thotalSharcsuuwrawof“&Sp«shathdmgwmc
followmgpmvmons ofdnsParagraphlb

(1) Mutual shall pay $9,000,000 for the Minimum Shares (the *‘Minimum Purchase Price™*) at a closing
(the ‘ﬁmaosmg")tobebddaeoordmgml’angmphswow- . .

: @) ThcagmgalcpmduscmoefotdchtandbyShaxeswxubcpaldataclosmg(dlc“Seooud
Closing’’) to be held according to Paragraph 9 below, by cancellation .of the same principal amount of the
Advance (as defined below) refereaced in Paragraph 2 below and the principal amount of the Note (as defined .
below) will be automatically mdueed by the principal amount so cancelled.

2. Advance. Mutual will, upon receipt of a commitment fee equal to $500,000, advance to Hexcel
$41,000,000 in immediately available funds (the ‘‘Advance’’) at the First Closing. The Advance shall be
evidenced by & promissory note from Hexcel to the order of Mutual, bearing interest at a rate per annum equal to
the Federal Funds rate as in effect from time to time during the period from the date Hexcel receives the Advance
through (but not including) the Second Closing Date, and will be secured by a first priority security interest in the
proceeds of the offering of the Rights. The Advance shall be evidenced by a note in substantially the form
annexed hereto as Exhibit D (the ““Note’) and Hexcel and Mutual shall enter into a security agreemeat in
substantially the form annexed hereto as Exhibit E (the *‘Security Agreement'*). For the purposes of this Standby
Purchase Commitment, ‘‘Federal Funds Rate* for any day shall be the offered quote for such day as reported in
The Wall Street Journal or, if such quote is not published for any reason, as otherwise reasonably determined by -
Mutual.

3. Conditions. The commitment of Mutual in ngraph 1.b. to pay for the Minimum Shares and its
commitment to make the advance of $41,000,000 pursuant to Paragraph 2 are subject to the prior satisfaction of
the following conditions on the date the First Closing is to be beld (the ““First Closing Date**):

a. Confirmation and Effectiveness of the Plan. The bankruptcy court shall have eatered an order
confirming the Plan (the ‘‘Confirmation Order™’) which order has not been stayed and all of the conditions
to the effectiveness of the Plan shall have been met or waived by the applicable party or parties (and, if
waived, such waiver shall have been consented to by Mutual) at or prior to the close of business in San
Francisco, California on February 28, 1995 (or such later date as is conseated to in writing by Mutual).

b. Aggregate Indebtedness and Other Liabilities. On the First Closing Date, the sum of (i) the
indebtedness of Hexcel in the three categories in Exhibit F hereto indicated with an asterisk, plus (ii) the
indebtedness and liabilities of Hexcel which are included in the category ‘‘Payables & Accruals’' in -
Exhibit F indicated with a double asterisk to the extent, and only to the extent, that such indebtedness and
liabilities (A) represent estimated environmental liabilities or amounts reserved for litigation, adjusted by
adding back the amount of the discount, if any, taken to calculate the present value of such liabilities or
(B) represent accrued interest or the reserve for liabilities relating to DIC (as defined in the Plan) (but
excluding any other amounts included in the category *‘Payables & Accruals™ such as, but not limited to,
acciued professional fees in connection with the reorganization, professional fees for financial services,
accrued indebtedness and liabilitics owed or relating to employees, accrued tax liabilities, reserves for write
downs of asset values and reserves for warranties), both (i) and (ii) being determined on a basis consistent
with- that used by Hexcel in the preparation of its current financial statements, pro forma for its
reorganization, shall not exceed $120,000,000 in the aggregate. The long term debt for foreign subsidiaries
and the specific. items within the category of “‘Payables & Accruals™ which are included in making the
above determination shall be, for purposes of the above determination, as sct forth in the last available
regularly prepared balance sheet of Hexcel. Satisfaction of this condition may be established by delivery by
Hexcel of a certificate signed by its chief financial officer, provided that such certification includes a
statement that he has made or caused to be made an investigation to determine whether there has been any -
material adverse change in such amounts computed in the preparation of such last regularly prepared
balance sheet and that he believes there have been none.

¢. No Material Adverse Change. Hexcel shall not have suffered any material adverse change in its
business, operations, properties, assets or liabilities (actual or contingent) subsequent to the Balance Sheet
Date (defined in Exhibit G to this letter) through and including the First Closing Date.
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4.

d. Hexcel's Representations and Warranties. Qu the First Closngatc.Hexodshallhavc provided
Mutual with an instrumeat duly and validly executed on its behalf by a senior executive officer thereof
containing the represcatations and warranties sct forth in Exhibit G hereto, and shall have agreed to

~ indemnify and hold harmless Mutual from and sgainst any and all losses, liabilitics, obligations, damages,

deficieacics, reasonable costs and expenses (*“Losses’") based upan, attributable to ot resulting from:
(1) Any material misreprescatation set forth therein or material breach of warranty set forth
therein, provided notice of the matter giving rise to such Losses is givea during the period of survival
ofd:cmpmscntauonsandwamnuesasstaxedmpungnph2ofﬂxhilm0and -
@ RcvmaLmataulmodxﬁcanouormawmlamcndmcmofdchonﬁrmauanOtda other
than a modification or amendment conseated to by Mutual.
€. Registration Rights Agreement On the First Closing Date, Hexcel shall have executed and
delivered to Mutual a registration rights agreement (the ‘‘Registration Rights Agreement’”) in substantially
the form annexed hereto as Exhibit H. ,

f. Hart-Scott-Rodino Act. All applicable waiting periods under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended shall have expired or been terminated.

g. Northrop Agreement. Hexcel shall have entered into an agreement, reasonably satisfactory to

Mutual, with The Northrop Grumman Corporation (‘‘Northrop’®) for the sale of its plant in Chandler,
- Arizona and the *‘EMT technology®* used at that facility to Northrop for approximately $30 million, and

such transaction shall have closed.
Represerntations, Warranties, Agreements and Understandings. Mutual represeats, warrants, understands

and agrees as follows:

a. In view of its representation in clause ¢ below, all certificates representing shares of common stock
of Hexcel issued to Mutual and subject to the restriction on transfer described in clause ¢ below may be
endorsed with an appropriate legend reflecting that restriction.

b. Itis a ‘‘Qualified Institutional Buyer'' as such term is defined under Rule 144A promulgatéd under
the Securities Act of 1933, as amended (the 1933 Act'"), and is an investment company registered under
the Investment Company Act of 1940, as amended.

¢. Mutual acknowledges that the shares to be acquired by it pursuant hereto have not been registered
for sale under any federal or state securities laws and that such shares are being offered and sold to Mutual
pursuant to the exemption from registration provided for in Section 4(2) of the 1933 Act. It intends to
purchase Hexcel securities as contemplated hereby for investment purposes only and not with a view
towards the resale or distribution of such shares. Mutual shall not sell or transfer the common stock of
Hexcel purchased in accordance with the terms hereof unless such sale or transfer is pursuant to an effective
registration statement under the 1933 Act or pursuant to an available exemption from such registration.

d. Itis duly organized and validly existing under the laws of the State of Maryland, and has the power
and authority to execute this Standby Purchase Commitment and perform its obligations hercunder.

e. Its execution, delivery and performance of its undertakings contained in this Standby Purchase
Commitment have been duly authorized by all required corporate or other action.

f.. The performance by it of its obligations under this Standby Purchase Commitment will not violate
or breach, or constitute a default under, any provision of its governing instrumeats or any contract to which
it is a party or by which any of its propertics are bound, nor of any law or regulation to which it or its
propetties are subject; and no conseat or- approval of any governmeatal ageucy is required in coanection
with any aspect of such performance.

g- This Standby Purchase Commitment, when executed and delivered by Mutual, is Mutual’s valid
and binding obligation enforceable against Mutual in accordance with its terms, subject to applicable
bankruptcy and similar laws affecting generally the rights of creditors, and subject to general equrtablc
principles affecting enforceability.

h. As of the date hereof, Mutual does not own any securities of chod. Mutual has not been sohcntcd
by Hexcel or the Equity Committee to vote in favor of the Plan.
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i ms:andbymm@mmmmwﬁommoﬁawﬂmdbymmdmdmoﬁ’« was
notsolmtedbythcﬁqmtyCmnmmec. . .

5. Covenants. chcdmdtthqmtyCommxtmchacbyoovemntmdagmcthaL

a Ascxpedxﬂouslylspom'blctf;a'dxdmofmonmdddlvayoflhuStandbme'chasc
Commitment by all the parties hereto (the ““Bxecution Date’*), but in no eveat later than five business days
thereafier, Hexcel and the Equity Committee will file with the bankruptcy court a motion (the ‘‘Motion™)
" requesting the eatry of an order of the bankruptcy court in form and substance satisfactory to Mutial and its.
counse] (i) establishing a requirement that any proposal on substantially the same terms coatemplated by this
Standby Purchase Commitment be of a value of at least $5.125 and (ii) approving a break-up fec of

~ $350,000 and expeasc reimbursemeant for Mutital (payment of which expease reimbursément will be applied
agunstanyb:uk—upfeepayablcwMumalandbchnntedloﬁS0,000fmybtuk-upfecnssopayablc)

b. choclanddn&;mtycommittocwilloonunucwmppo:ttheMouonmdneventdeuumlls
ovabtdmottoahcanngdneon.

lnaddmon.tthqmtyCommntwcmllno(ob)ecttotbemmbmsemcntpmwdedformdusStnndby
Purchase Commitment of Mutual’ sdfowmcu(edcxpcnscsuptoﬁSOOOOmd.mthccventt!mtthm(Closmg
occurs, up to $500,000. _

6. Certain Agreements.

a.  Should Mutual default in its obligations hercunder, Hexcel shall be eatitled to assert a claim for
damages, including damages for breach of coatract, resulting therefrom, if any, including, without
limitation, any reasonable expense incurred in connection therewith; provided howevet, that any such
damages shall not exceed the amount of the aggregate purchase price for the Total Shares. The Equxty
Committee as well as Hexcel shall be entitled to assert any such claim for damages.

b. Mutual recognizes that Hexcel and the Equity Committee may be required to modify the Plan to
the extent necessary to discharge their respective fiduciary duties. Hexcel and the Equity Committec
recognize that any material change to the Plan not approved by Mutual shall result in the condition set forth
in paragraph 3.a. not being satisfied and Mutual being eatitied to the reimbursement of its expenses as
provided in Exhibit B hereto and, in addition, may result in Mutual being eatitled to the Break-up Fee
provided for in Exhibit B hereto, but the aggregate of all such paymeants shall not exceed $350,000.

7. Termination. Notwithstanding anything to the contrary in this Standby Purchase Commitment, its
effectiveness may be terminated and the transactions it contemplates may be abandoned at any time.prior to the -
Effective Date under any of the following circumstances:

a. Mutual, Hexcel and the Equity Committee agree in writing to such termination; or

b. Mutual is not in breach of its obligations hereunder in any material respect and (i) either Hexcel or
the Equity Committee has materially breached its obligations hereunder, (ii) Mutual elects in a written
noucctotamlmbymsonofnwhbteadl.md(m)mchbmadlhasremameduwnedformomﬂmnwn
days after Mutual has given notice of such breach; or

< HexoelmdtbcEqmtyOommmeemnotmbmwhofdmrobhganonsbuwndamanymtmal
mpcctand(i)MlmnlhasmMmllyh'eachedusobhgnuonshuwnda (ii) Hexcel and the Equity
Commiftee jointly elect in a written notice to terminate by reason of such breach, and (jii) such breach bas
remained uncured for moce than tea days after Hexcel and the Equxty Committee have jointly givea notice
of such breach; or

d. Mutual elects in a written notice to terminate by reason of non-satisfaction of (i) the condition in
paragraph 3.a. hereto, or (ii) on the First Closing Date, any of the other conditions in paragraph 3 hercto; or

c.-.Mutual elects in a written notice to terminate by reason of the bankruptcy court not having
(i) determined within 25 days after the Execution Date that the relief requested in the Motion should be
granted subject only to the eatry of an appropriate order or (ii) eatered an order (the *‘Approval Order™’) in
form and substance satisfactory to Mutual and its counsel granting the relief requested in the Motion on or
prior to the 30th day following the Execution Date; or
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f. Muunlelec(smawmtcnnotloctotc(mmatcbyxusondut,lﬁdcauyofdlCAppmvalOtdq,mc
Approval Order is reversed, revoked, VOldOd.modxﬁodmthmxtMuunltconsentorstnyedbynnorduo(g
" court of competeat jurisdiction.
Inthccascof7.d.()md7,c.'Muumlcanonlyelectw(crmmatcbywnmuouocw:thm lObusmcssdzys
aﬁcrd)cooanmccofmcevcutwhxchngxmctoMuumlsnghtofwrmmanon.

8. FthJomg mmammgshmukeplwcmthcﬂﬂemwmnlphocdes@mwdibyﬁcxcdma
notice delivered to Mutual at least five business days in advance of the Effective Date. Mutual shall pay the

- Advance and the Minimum Purchasc Price in immediately available funds against delivery by Hexcel of one or

more certificates representing - the Minimum Shares, -the $500,000 commitment fec for the Advance in
lmmcdwclyavuhblcﬁmdsmdﬂwwmbmemcmbyﬂcxodofthnlscxpwmasmdwdﬁcwm
provided in Exhibit B hereto.

9. Second Closing. mmwammgmumplmumumubkaﬁadwwdofmcpmod
within which the Rights may be exercised, at the date, time (which shall be during normal business hours) and
place designated by Hexcel in & notice delivered to Mutual at least five business days in advance of the date

_ noticed. Paymeat of the purchase price of the shares to be purchased at the Second Closing by Mutual, through
cancellation of the same principal amount of the Advance, shall be made upon payment to Mutual of all uepaid

interest on the Advance and Mutual's expenses, payable by Hexcel ptmant to Exhibit B hereto, not pmvuns!y _
reimbursed at the First Closing.
10. Assignment. Mutual may not assign its rights and obligations under this Standby Purchase Comnutmcnt

11. Notices. . All notices and other communications coucerning the subject matter of this Standby Purchase
Commitment shall be in writing, shall be given by mail, facsimile transmission or personal delivery, shall be
effective upon reccipt by the parties at the following addresses (or to such other address as a party may have
specified by notice givea (o the other parties pursuant to this provision):
If to the Equity Committee, to: :
. The Official Committee of Equity
Security Holders of Hexcel Corporation
c/o Peter D. Wolfson, Esq.
Marcus Moatgomery Wolfson P.C.
53 Wall Street
New York, New York 10005-2815
Attention: Peter D. Wolfson, Esq. .
Facsimile: (212) 858-5201 ’
With a copy to:
Marcus Montgomery Wolfson P.C.
53 Wall Street
New York, New York 10005-2815
Attention: Peter D. Wolfson, Esq.
Facsimile: (212) 858-5201

If to Hexcel, to:

Hexcel Corporation

5794 W. Las Positas Boulevard
Pleasanton, California 94588
Attention: Rodney Jenks, Esq.
Facsimile: (510) 734-8611
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With a copy to:
Kronish, Lieb, Weiner & Hellman
1114 Aveauc of the Americas.
New York, New York 10036
Attention: Chet F. Lipton, Esq.
Facsimile: (212) 479-6275

If to Mutual, to:

Mutnal Series Fund Inc. 7
51 John F. Keanedy Parkway
" Shoct Hills, New Jersey 07078 5
Attention: Peter A. Langerman
Facsimile: (201) 912-0147

With a copy to:

Weil, Gotshal & Mangcs
* 767 Fifth Avenue
- New York, New York 10153
" Atteation: Ronald F. Daitz, Esq.
Facsimile: (212) 310-8007

All notices are effective upon receipt or upon refusal if properly delivered.
12. Governing Law. This Standby Purchase Commitment shall be governed by and construed in accordance
with the law of the State of New York without giving effect to the principles of conflict of laws thereunder,
except to the extent inconsistent with chapter 11 of title 11 of the United States Code, as amended (the
““Bankruptcy Code’’).
13. Entire Agreement. This Standby Purchase Commitment represents the eatire understanding of the parties
regarding its subject matter and supersedes all prior offers, agreements and communications regarding that
subject matter, including but not limited to the Stock Subscription and Standby Purchase Agreemeat, dated as of -
July 27, 1994, which is superseded in its eatirety hereby. Without limitation of the foregoing, no party hereto has
made any representation or warranty to any other party hereto with respect to the transaction contemplated
bereby, except as set forth in this Standby Purchase Commitment. This Standby Purchase Commitment can be
modified or amended only by a later written instrument signed by the parties. References to this Standby L.
Purchase Commitment are deemed to include all Exhibits hereto.
To confirm the above, we have executed this Standby Purchase Commitment on and as of the date appearing
on the first page.
Very truly yours,
MUTUAL SERIES FUND INC.

By: s/ Peter A Langerman

- - : . Peter A. Langerman,
- Executive Vice President
Consented and Agreed to as of the date first written above:
HEXCEL CORPORATION

By: s/ Robert Krumme
Robert D. Krumme,
Vice Chairman

THE OFFICIAL COMMITTEE OF EQUITY SECURITY HOLDERS OF HEXCEL CORPORATION

By: s/ Joseph L. Hamrosh
Joseph L. Harrosh,
Chairman
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' XHIBITS TO STANDBY PURCHASE «  MITMENT

EXHIBIT A—FORM OF PLAN
EXHIBIT B—REIMBURSEMENT OF EXPENSES, BREAK-UP FEE AND OVERBID
EXHIBIT C—HEXCEL CORPORATION JOINT PLAN

EXHIBIT D—FORM OF NOTE

EXHIBIT E—FORM OF SECURITY AGREEMENT

EXHIBIT R—CONSOLIDATED 1994 REVISED BUSINESS pum

EXHIBIT G—REPRESENTATIONS AND WARRANTIES

EXHIBIT H—FORM OF REGISTRATION RIGHTS AGREEMENT

l
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EXHIBIT A TO
STANDBY PURCHASE COMMITMENT

FORM OF PLAN-
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EXHIBIT B TO
STANDBY PURCHASE

REIMBURSEMENT OF EXPENSES,
BREAK-UP FEE AND OVERBID

All capitalized terms in this exhibit
have the same meanings as in the Standby )
Purchase Commitment to which this exhibit is attached.

1. Subject to paragraph 4 of this Exhibit B, Hexcel shall reimburse Mutual for all of Mutual's out-of-pocket costs and
expeases (including the reasonable fees and expenses of Mutual’s counsel, accountants, investmeat bankers and other professional
persoas), payable at the First Closing and thereafter as incurred or on the termination of the Standby Purchase Commitmeat, (i) in
coonection with the negotiation, documentation and implementation of this Standby Purchase Commitmeat, the Registration Rights
Agreement, the Security Agreement and the Stock Subscription and Standby Purchase Agreement, dated as of July 27, 1994,
between Hexcel and Mutual, and the transactions coatemplated thereby, including, without limitation, the out-of-pocket costs and
expeases of Mutual in connection with its due diligence investigation of Hexcel’s business or (i) rehting to or resulting from or
arising out of any claim, action or proceedings (including, without limitation, discovery undertaken in Hexcel's bankruptcy case)
commenced or asserted in Hexcel's bankruptcy case; provided, however, that (i) in the eveat that the Standby Purchase Agreement
is terminated (whether or not the Break-up Fee is payable), Hexcel's aggregate obligation to reimburse Mutual for expenses
hereunder and to pay the Break-up Fee shall not exceed $350,000, and (ii) Hexcel shall not be required to reimburse Mutual for any
expenses hereunder (and Mutual shall reimburse Hexcel for any amounts paid by it to Mutual) if this Standby Purchase .
Commitment is terminated by Hexcel and the Equity Committee jointly pursuant to Section 7.c. thereof.

2. For the purposes of this Standby Purchase Commitment, ‘‘Acquisition Transaction’' means (i) any business combination
involving Hexcel or ecither Hexcel S.A. (a Belgian corporation) or Hexcel S.A. (a French corporation) (each, a ‘‘Material
Subsidiary®’), including without limitation (A) the disposition of any business currently conducted by Hexcel or either Material
Subsidiary and which represents sales in excess of 10% of Hexcel's consolidated sales as reported in the December 31, 1993
financial statemeats or (B) the sale of assets of Hexcel and/or its subsidiaries for $40,000,000 or more in a single transaction or
series of related transactions, excluding in the case of (A) and (B) the sale to Northrop of Hexcel's plant in Chandler, Arizona and
the ““EMT technology'® used at that facility and the sale of Hexcel's domestic and European resins business, or (ii) any sale or
issuance of a more than 5% equity interest in Hexcel or either Material Subsidiary other than the issuance by Hexcel of equity
(A) in exchange for existing indebtedness of Hexcel and/or (B) to existing holders of Hexcel's common stock pro rata

3. In the event that Hexcel or the Equity Committee receives a proposal with respect to an Acquisition Transaction that, in the
exercise of its fiduciary obligations (as determined in good faith by the Board of Directors or appropriate committee thereof after
consultation with counsel), the Board of Directors or appropriate committee thereof determines will produce a result more” -
favorable to Hexcel than the result of proceeding with this Standby Purchase Commitment, the Board of Directors or appropeiate
sommittee thereof may withdraw its approval or recommendation of this Standby Purchase Commitmeat, approve or recommend
mywdxothaproposal.e.n(amtoanagreemcnththmpeawamhothapmposdatamxmtcdusSmndbmechasc
Commitmeat, and in each case shall provide Mutual with immediate notice thereof. Any termination of this Standby Purchasc
Commitment pursuant to this paragraph 3 shall be deemed an Acquisition Transaction.

4. Whether or not the First Closing is consummated, Hexcel and the Equity Committee acknowledge and agree that Mutual
aas made a substantial investment of management time and incurred substantial out-of-pocket expenses.in connection with the
acgotiation and execution of this Standby Purchase Commitment and the effort to consummate the transactions contemplated
ereby and thereby. If the First Closing is not consummated and an Acquisition Transaction shall have occurred during the
sendency of Hexcel's bankruptcy case, Hexcel shall immediately pay to Mutual a fee (the “*Break-up Fee’*) equal to the excess of
350,000 over all amounts theretofore paid to Mutual pursuant to paragraph 1 of this Exhibit B. In the event that Hexcel pays
Mutual the Break-up Fee, Hexcel shall not be required to make any additional payment pursuant to paragraph 1; provided,
iowever, that no Break-up Fee or expense reimbursement shall be payable if Mutual is in material breach of this Standby Purchase
“ommitment at the date of any such termination, or Mutual, Hexcel and the Equity Committee mutually agree in writing to such
ermination pursuant to paragraph 7.a of the Standby Purchase Commitment.

5. Upoa the occurrence of an Acquisition Transaction, Mutual shall provide written notice to Hexcel of Mutual's eatitlement
o the Break-up Fee and Hexcel shall be liable for the payment of the Break-up Fee and shall immediately pay to Mutual the Break-
tp Fee by wire transfer of immediately available funds to an account or accounts designated by Mutual. Until Hexcel's obligation
o pay the Break-up Fee is fully and indefeasibly discharged, Mutual's claim for the Break-up Fee shall be treated as an allowed
«dministrative claim in Hexcel's bankruptcy case pursuant to Section 503(b) of the Bankruptcy Codc entitled to priority under
section 507(a)1) of the Bankruptcy Code.
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EXHIBIT C TO
STANDBY PURCHASE
COMMITMENT
HEXCEL CORPORATION
: : JOINT PLAN
CORPORATE GOVERNANCE AND MANAGEMENT COMPROMISE POSITION
September 26, 1994

1. Initial Board of Directors. ) i

To be comprised of three Equity Committee nominees, two Mutual Series nominees, three nominees mutually acceptable to
the Equity Committee and Mutual Series and the new Chief Executive Officer of Hexcel commencing with his employment by

. Hexcel. If Mutual Series owns more than 50% of the outstanding common stock of Hexcel upon ¢onsummation of the rights

offering, Mutual Series will designate one additional director. If Mutual Series owns less than 25% of the outstanding common
stock of Hexcel upon consummation of the rights offering, the directors nominated by the Bquity Committee, together with the
directors nominated by mutual agreemeat of the Equity Committee and Mutual Series, will select one additional director. The new
Board of Directors will select (with the approvals of at least two of the nominees of the Equity Committee) one of the directors as
initial Chsirman. The initial Board of Directors of Hexcel shall hold office until the first post-consummation annual meeting of
stockholders of Hexcel, and until such directors’ successors shall be elected and qualified.

2. Interim Management. . :

Pending selection of a new Chief Executive Officer mutually acceptable to the Equity Committee and Mutual Sedies, Lee will
continve as Chief Executive Officer of Hexcel. Pending effectiveness of the plan, Lee will continue as Chairman and David
Glatstein will continue as Vice Chairman of the Board of Directors and Robert Witt will continue to serve as a consultant with his
principal points of contact with Hexcel being David Glatstein and Frank Wimer. The search for a new Chief Executive Officer wilt
begin immediately using an executive search firm retained by Hexcel but selected by mutual agreement of the Equity Committee
and Mutual Series. The contract with the executive search firm shall provide that all communications with the search firm will he
conducted solely with the Equity Committee and Mutual Series jointly and not on an ex parte basis with cither party. The selection
of the new Chief Executive Officer will be made by mutual agreement of (i) the Equity Committee and Mutual Series, if selected
prior to the effective date of the plan or (ii) the board designees of the Equity Committee and the board designees of Mutual Sezics,
if selected after the effective date of the plan.

3. Lee Continuation Condition.

When the new Chief Executive Officer takes office, Lee will resign as an officer of Hexcel and will be retained as a consultant
by Hexcel for strategic planning, reporting to the Chief Executive Officer and Board of Directors of Hexcel under a two year
agreement, subject to termination at the end of the first year by resolution of the Board of Directors delivered to Lec not earlier than
60 days and not later than 30 days prior to the end of the first year.

4. Lee Compensation and Equity. :

A. Base compeasation (salary and fees) of $180,000 per year during the first year, $230,000 during the second year, plus the
same benefits provided to him in his interim employment agreement approved by the Bankruptcy Court. -

B. Appropriate bonus opportunity determined by the Board of Directors based upon attainment of the goals established by
de Board of Directors.

C. Stock optioas for approximately .625% of Hexcel's fully diluted common stock (without giving effect to the conversion
>f the 7% Convertible Subordinated Debentures due 2011) at a price equal to the average of the daily average prices of the stock
‘or the 20 trading days beginning 30 calendar days following expiration of the rights offering. Such options will vest in equal
monthly installments over the two-year term of the coasulting agreemeat, subject to being fully vested upon any early termination
hereof (other than for cause or voluntary resignation) and will be exercisable until the later of three years following the date of
yrant (ie., the effective date of the plan) or one year after expiration of the consulting agreement. )

D. Commitment and right to purchase $500,000 of common stock at rights offering price, upon consummation of the rights
sffering. The shares to be purchased shall be a first call on the Oversubscription Pool, if any, reducing Mutual Series and the
2ockholders’ respective shares therein on a pro rata basis, and thereafter from authorized shares of Hexcel and over and above the
‘hares to be sold in the rights offering.

E. Subject to approval of the current Board of Directors, Hexcel intends to apply to the court for authority to pay a success
sonus of up to $500,000 to John Lee upon consummation of the Plan as well as bonuses to other employees. It is understood that
he Equity Committec hss no commitment to support any such application, and reserves the right to object to such application.

S. Stockholders' Meeting.

First post-consummation annual meeting of stockholders to be held not carlier than nine months after the effective date of the
dan unless otherwise agreed by the board designees of Mutual Series and the Equity Committee. Reorganized Hexcel's bylaws

hall provide for the right of any stockholder(s) holding in excess of 25% of the reorganized Hexcel's common stock to call a
pecial meeting, including one at which directors may be elected, at any time after nine months following the effective date of the
Jdan. )
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EXHIBIT D TO

STANDBY PURCHASE
COMMITMENT
FORM OF NOTE
SECURED PROMISSORY NOTE
New York, New York | S—

iDate]

POR VALUE RECEIVED, the undersigned, HEXCEL CORPORATION (the ‘‘Maker’"), promises to pay to the order of
or its assigns (the ‘‘Leader’’), the principal amount of 3. ), subject to
eduction 8s provided in Paragraph 1.b.(2) of the Standby Purchase Commitment, dated October __, 1994, issued by the Lender (o,
md accepted by, the Maker, and The Official Committee of Equity Security Holders of Hexcel Corporation (the *“‘Standby
A ’udmcCommmncnt").mlawfulmoucyofd)cUmtcdSmesofAmammdxmmondxunpmdbalanocauh:Fede:al
Junds rate as in effect from time to time (the ‘‘Interest Rate™).

Principal and interest on this Note shall be payable on the carlier to occur of (i) the Second Closing under the Standby
Yurchase Commitment or (ii) 60 days after the date hereof. The Federal Funds rate for any day shall be the offered quotation for
edeanimdsforsmhdayasmporwdm'lheWallStmctJownalonfwdquouuonlsnotpubhshedfofmymson,asothawnsc
casonably determined by the Lender.

If the Maker fails to make any payment whea due under this Note, then the eatire unpaid balance hereof shall thereafter bear
aterest at a rate whichistwopcrccnt(2%)incxc&softhelntaestRatct_mdlsuchamountindefaultispaidinﬁxll(beforcand

fter judgment).

The Maker shall have the unquahﬁcd nght to pay all or a portion of the principal amount of this Note at any time and from
ime to time. Interest accrued upon any amount prepaid shall be paid therewith at the time of prepayment.

The Maker waives presentment, demand for payment, protest, notice of dishonor and all other notices and demands of any
ind hereunder, and agrees to reimburse and indemnify the Lender for all costs and expenses incurred by the Lender in collecting
ayment, including attomeys’ fees and costs.

Paymeat. of the principal amount of, and interest upon, this Note is secured pursuant to a Security Agreement of even date
erewith by the Maker in favor of the Lender. The benefit of such security and the Security Agreement shall inure to the Lender’s
accessors and assigns. This Note, and the benefit of the Security Agreement may be negotiated, assigned and transferred by the
ender without restriction, and the Maker, upon notice of such negotiation, assignment or transfer, shall treat the assignee as the
ender for all purposes hereunder.

. This Note shall be governed by and interpreted in accordance with the Iaw of the State of New York a.pphcablc to instruments
xecuted and to be performed eatirely in that State.

IN WITNESS WHEREOF, the Maker has executed this Note on and as of the date set forth above.
A\

HEXCEL CORPORATION

By:

Name:
Title:
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i EXHIBIT E TO
STANDBY PURCHASE
COMMITMENT
FORM OF SECURITY AGREEMENT

ms SECURITY AGREEMEN'I‘. dated 1994, is made by Hexcel Corporation, a bclawarc corporation (the
*‘Grantor”"), in favor of Mutual Series Fund Inc(thc “*‘Secured Party®').

REC!TALS

The United States Bankmptcy Court for the Northern District of Cahforma confirmed Grantor’s Plan of Reorgammnon (thc
Plan’") under Chapter 11 of the United States Bankruptcy Code on 1994. Pursuant to the Plan, (i) on the Effective
Date, pursuant to the Standby Purchase Commitmeat, dated October __, 1994, the Grantor has received a loan from the Secured
Party and the Secured Party has loaned to the Grantor $41,000,000 in the aggregate, evidenced by a Secured Promissory Note (the
“‘Note'*), and (ii) Grantor is commencing a rights offering to its existing Stockholders to subscribe for and purchase an aggregate
of $41 million of common stock of Hexcel (the “‘Rights Offering'*). This Security Agreement is the security agreement entered
into pursuant to the Note and secures payment of the Note in accordance with its terms.

TERMS OF AGREEMENT

NOW, THEREFORE, in consideration of, and in order to induce the Secured Party to make, the loan evidenced by the i\lotc"
the Grantor hereby agrees with the Secured Party as follows:

Section 1. Grant of Security. The Grantor hereby assigns and pledges to the Secured Party, and hereby grants to the
Secured Party a security interest in, all of the Grantor’s right, title and interest in and to the proceeds of the Rights Offering,
including without limitation all amounts deposited with the financial institution selected by the Grantor to act as depository with
respect to the Rights Offering (the ““Bank’’), including all interest and any other proceeds arising thereon, all replacements and
substitutions thereof, and all proceeds of the foregoing (the ‘‘Collateral’’); provided, however, Collateral shall not include the
amounts paid by holders of Subscription Rights which, under the terms of the Rights Plan (as defined in the Plan) are required to be
eturned to such holders.

Section 2. Security for Oblzgatwn.r This Security Agreement secures the payment of all obligations of the Grantor now or
wereafter existing under the Note, whether for principal, interest or otherwise, and all obligations of the Grantor now or hereafter
:xisting to Secured Party under this Security Agreement (all such obligations of the Grantor being the *‘Obligations®").

Section 3. Bank Acknowledgment. The Bank has executed this Security Agreement to acknowledge that it will hold all
umounts received as the depository pursuant to that Agreemeat, dated 1994, between the Bank and the Grantor, in a
weparate account (the *‘Account’") for the benefit of the Secured Party, that such funds are being held for the account of the Secured
2arty and that, upon the conclusion of the Rights Offering, the Bank shall pay directly to the Secured Party all amounts held in the
Account (excluding amounts, if any, to be returned to holders of subscription rights as provided in the Rights Plan) for application
o the indebtedness evidenced by the Note.

Section 4. Representations and Warranties. The Grantor represeats and warrants as follows:

(a) Grantor is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware
wd has the corporate power and lawful authority to own, lease and operate its assets, properties and business and to carry on its
wisiness.

(b) Grantor has the full Tegal right and power and all authority and approval required to eater into, execute and deliver this
security Agreement, and to perform fully its obligations under this Security Agreement. This Security Agreement has been duly

_:xecuted and delivered and is the valid and binding obligation of Grantor enforceable in accordance with its terms, subject to
ipplicable bankruptcy, insolvency and similar laws affecting the rights of creditors and subject, as to enforceability, to general
mrinciples of equity (regardless of whether enforcement is sought in a proceeding in equity or at law). No approval or consent of
wny foreign, federal, state, county, local or other governmental or regulatory body, and no approval or consent of any other person
s required in connection with the execution and delivery by Grantor of this Security Agrccmcnt and the consummation and
serformance by Grantor of the transactions contemplated hereby.

(¢) The chief place of business and chief executive office of the Grantor and the office where the Grantor keeps its records
mccrning the Collateral are located at its address at 5794 W. Las Positas Boulevard, Pleasanton, California 94588.

(d) The Collateral is and will be free and clear of any lien, security interest, option or other charge or encumbrance by
3rantor except for the security interest created by this Security Agreement. No effective financing statement against Grantor or
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‘other document similar in effec- w.umgauoranypanofdxeColwcxalisonﬁlcm@ymdingoﬁicqcxccptsuchasmymve
been filed in favor of the Secured Party relating to this Security Agreement.

(e) This Security Agrecment creates a valid and perfected first priority security interest in all of Grantor's right, title and
uum“n.ndtotbcCollamesecunngthcpaymcntoftbeObhgmons,mdallﬁlmsSMdOMWOMmﬂtyordauablcm
perfect and protect such security interest have been duly taken.

() No conseat of any other person or eatity and no authorization, approval of other action by, and no notice to or filing with,
any governmeatal authority or regulatory body which has not been obtained or made is required (i) for the grant by the Grantor of
the security interest granted hereby or for the execution, delivery or performance of this Security Agreemeat by the Grantor, (i) for

the perfection or maintenance of the security interest created hereby (including the first priority nature of such security interest) or -

(m)fortheexe:cnscbytthecumdPanyofnghtspmwkdformtmsSocuntyAgmanmlamemmedmmmspectofmc
‘Collateral pursuant to this Security Agreement.

(g) There are no conditions precedent to the effectiveness of this Security Agreement that bave not been satisfied or waived.

Section S.  Further Assurances. (a) The Grantor agrees that from time to time, at the expense of the Grantor, the Grantor
will promptly execute and deliver all further instrumeats and documents, and take all further action, that may be necessary or
desirable, or that the Secured Party may reasonably request, in order to perfect and protect any pledge, assignment or security
interest granted or purported to be granted hereby or to enable the Secured Party to exercise and eaforce its rights and remedies
hereunder with respect to the Collateral, including execution and filing of additional financing statements in any jurisdiction where
the Collateral may be located or to which Grantor may move its principal place of business and/or chief executive office.

(d) The Grantor hereby authorizes the Secured Party to file one or more financing or continuation statements, and
amendments thereto, relating to all or any part of the Collateral without the signature of the Grantor where permitted by law. A
photocopy or other reproduction of this Security Agreement or any financing statement covenng the Collateral or any part thereof
shall be sufficient as a financing statement where permitted by law.

(c) The Grantor will fumish to the Secured Party from time to time statements and schedules further identifying and
* describing the Collateral and such other reports in connection with-the Collateral as the Secured Party may reasonably request.

Section 6. Place of Perfection; Records; Collection of Receivables. The Grantor shall keep its chief place of business and
chief executive office and the office where it keeps its records concerning the Collateral, at the location therefor specified in this
Security Agreement or, upon 30 days’ prior written notice to the Secured Party, at any other locations in a jurisdiction where all
actions required to maintain Secured Party’s perfected security interest in the collateral shall have been taken. The Grantor will
hold and preserve such records and will permit representatives of the Secured Party at any time during normal business hours to
inspect and make abstracts from such records.

Section 7. Transfers and Other Liens. The Grantor shall not (i) sell, assign (by operation of law or otherwise) or otherwise
dispose of, or grant any option with respect to, any of .the Collateral, or (ii) create or permit to exist any lien, security interest,
option or other charge or encumbrance upon or with respect to any of the Collateral, except for the security interest under this
Security Agreement.

Section 8. Remedies. If any default under the Note shall have occurred and be continuing and payment to the Secured
Party of the funds in the Account (excluding amounts, if any, to be returned to holders of subscription rights as provided in the

Rights Plan) is not made:

.. (8) The Secured Party may exercise in respect of the Collateral, in addition to other rights and remedies provided for herein
or otherwise available to it, all the rights and remedies of a secured party on default under the Uniform Commercial code in effect
in the State of New York at that time (the ‘‘Code’") (whether or not the Code applies to the affected Collateral) or the Uniform
Commercial Code applicable to the validity or perfection of the security interest in the Collateral over which rights on default are
asserted. Without limiting the foregoing, the Secured Party shall be entitled, without notice except as specified below, to sell the
Collateral or any part thereof in one or more sales, at public or private sale, at any of Secured Party’s offices or elsewhere, for cash,
or credit or for future delivery, and upon such other teams as the Secured Party may deem commercially reasonable. The Grantor
agrees that, to the extent notice of sale shall be required by law, at least ten days’ notice to the Grantor of the time and place of any

public sale or the time after which any private sale is to be made shall constitute reasonable notification. The Secured Party shall -

not be obligated to make any sale of the Collateral, regardless of notice of sale having been given. The Secured Party may adjourn
any public or private sale from time to time by announcement at the time and place fixed therefor, and such sale may, without
- further notice, be made at the time and place to which it was adjourned.

(b) Any surplus of such cash or cash proceeds held by the Secured Party and remaining after payment in full of all the
Obligations shall be paid over to the Grantor or to whomsoever may be lawfully entitled to receive such surplus.
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. " (c) All payments received by the Gr.  '.ader or otherwise in respect of the Collater. - wuall be recexvcd in trust for the
beaefit of the Secured Party, shallbcscgmgawdﬁ'omodwrfundsofﬁxeGmntorandshaﬂbcforthwndmpmd over to the Secured
Party in the same form as 50 received (with any necessary eadorsement).

Section 9. Ind¢mmgoand£xpenses (a)TthmwragmeswmdemmfyﬂxSeamdPanyfmmandagamstanymdan
claims, losses and liabilities (including reasonable attorneys® fees) growing out of or resulting from this Security Agreement
(‘mcludmg. without limitation, enforcement of this Security Agreement), except claims, losses or liabilities resulting from the

Secured Party's gross negligence or willful misconduct.

(b) The Grantor will upon demand pay to the Secured Party the amount of any and all rcasonablc expenses, including the
reasonsble fees and expeases of its counsel and of any experts and ageats, which the Secured Party may incur in connection with
(i) the administration of this Security Agreement, (ii) the collection of, or other realizatiot upon, any of the Collateral, (iii) the
.wmseorenfomcmentofany of the rights oftthecumdParty hereunder or (iv) the failure by the Grantor to perform or observe
my of the provisions hegeof.

Section 10. Amendments; Etc.  No amendment or waiver of any provision of this Security Agreement, and no consent to
wy departure by the Grantor herefrom, shall in any event be cffective unless the same shall be in writing and signed by the Secured
darty, and then such waiver or consent shall be effective only in the specific instance and for the specific purpose for which given.

Section 11. Addresses for Notices. All notices and other communications provided for hereunder shall be in writing and
nailed, telecopied, or delivered to it, if to the Grantor, at its addresses at facsimile { ) —
\ttention: President, and if to the Secured Party, at its address at 51 John F. Kennedy Parkway, Short Hills, New Jersey 07078,
\ttention Peter A. Langerman, or, as to either party, at such other address as shall be designated by such party in a written notice to
Ye other party. All such notices and other communications shall be effective when telecopied, with receipt confirmed and a copy
eat by registered mail, and otherwise when delivered.

Section 12. Continuing Security Interest; Assignment of Note. This Security Agreement shall create a continuing security
aerest in the Collateral and shall (a) remain in full force and effect until the payment in full of the Obligations and all other
mounts payable under this Security Agreement, (b) be binding upon the Grantor, its successors and assigns, and (c) inure to the
encfit of, and be enforceable by, the Secured Party and its successors, transferees and assigns. Upon the payment in full of the
ibligations, the security interest granted hereby shall terminate and all rights to the Collateral shall revert to the Grantor. Upon any
ich termination, the Secured Party will, at the Grantor’s expense, execute and deliver to the Grantor such documcnts as the
rantor shall reasonably request to evidence such termination.

Section 13. Governing Law; Terms. This Security Agreement shall be governed by and construed in accordance with the
w of the State of New York, except to the extent that the validity or perfection of the security interest hereunder, or remedies
sreunder, in respect of any particular Collateral are governed by the law of any other jurisdiction. Unless otherwise defined herein
s used in Article 9 of the code are used herein as therein defined.

IN WrTNEss WHEREOF, the Grantor has caused this Security Agreement in favor of the Secured Party to be duly executed and
divered by its officer thereunto duly authorized as of the date first written above.

HEXCEL CORPORATION

By:
Name:
Title:
SKNOWLEDGED AND AGREED:
AME OF BANK, DEPOSITARY]
Name:
Title:
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HEXCEL CORPORATION AND SUBS]DIARIES

EXHIBIT F TO
STANDBY PURCHASE
COMMITMENT

PROJECTED OPENING CONSOLIDATED BALANCE SHEET AS OF JANUARY 1, 1995

($000°’s Omitted)
- (Unaudited)
Post-
Raoth:ﬁon Reorganization  Reorgantration
Adjusttneats® Balances
ASSETS . ,
L0 T (S R eseaseaas dessecacans 19,4700  ($15,068) 4,402 @
Accounts Receivable ... ... .. . iiiiiiiiiiiiiiiitnitiitteceacaasasaasennnns ! 61,510 ’ 0 61,510
IOVentOOES . oo v e e e eeiieeie it iaetaiaeainecetaseratstaretanteracnntrosans S 47324 0 47324
Pmpudepcnses&Otba ....... e teeticaeanaan. PP 4,044 0 4,044
Total Current ASSets ...........ocooevnniinaen, e seebeeceesareiaaans 132,348 (15,068) 117,280
NetFixed Assets ...oovvenniininenannn.. e eetteteacetataanreennanateanes 83,611 0 83,611
Other Noocurrent Assets .........coicainnearnaieaaaeannnns P 20,019 0 20,019
TOTAL ASSET S ..ttt ittt et eteteaaaeaeaasanssasasnnnns $235,978 $ 15,068) $220,910
LIABILITIES & EQUITY
Current Portion—Long Term Debt .. ... ..o iviiiiii i iaanans s $ 8071 § 3707% §11,778%
U.S. Revolving Debt Facility ... 0 15,448 15,448*
DIP FIlanCIng <. oo vtin ittt ianeaaasaaaaeaasasasnanssnsasssannncnancnannn o 0 o
Payables & ACCTUALS .........iiiiiiiiiiiiiiiiiiiiiaeaieeiieaeearriaiaaes 35,169 @ 17,490 @ 52,659+«
Restructuring Accrual .. ... i i i a e 13,613 0 13,613
TOTAL CURRENT LIABILITIES ..........ciuininininnineeanananannnes 56,853 36,645 93,498
ong Term Debt ... e 15015 @ 43,405 @ 58,420+
_ong Term Liabilities ...... ... ... .. i 22,402 0 22,402
TOTAL LIABILITIES. ... ittt e eieeneaanannaananeanns 94,270 80,050 174,320
LIABILITIES SUBJECT TOCOMPROMISE ........cciiiiiviiiiiiiaann. 141,391 (141,391) 0
Sommon Stock and Paid-in Capital ... ..o .ot iiiii e 62,635 50,200 @ 112,835
\ccumulated Deficit and Cumulative Translation Adjustment.................. (62318y™ ~(3,927)™ (66,245)
TOTAL BQUIT Y ..ottt ittt stetieateatrensaaaneaaaananes 317 46,273 46,590
TOTAL LIABILITIES & EQUITY ... . iiiiiiiiiiiiaaiaanaanaanss USRI $235978 (8 15,068) $220910

See Accompanying Notes and Assumptions to the Financial Statements.

These Financial Statements and Accompanying Notes and Assumptions have not beea subject to audit or review.
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 EXHIBIT G TO
STANDBY PURCHASE
COMMITMENT

REPRESENTATIONS AND WARRANTIES TO BE GIVEN
TO MUTUAL BY HEXCEL
ON AND AS OF THE EFFECTIVE DATE

All capitalized terms in this exhibit
have the same meanings as in the Standby
Purchase Commitment to which this exhibit is attached
1. Representations and Warranties. On the First Closing Date, Hexcel will represent and warrant to Mutual under the
«dby Purchase Commitment as follows:

a.  Hexcel has been duly organized and is validly existing, mgoodmndmganddomgbusm@ssasacorponnonunder
the laws of the State of Delaware, with corporate power and authority to perform its obligations under the Standby Purchase
Commitment, the Note, the Registration Rights Agreement and the Security Agreemeat (the ‘‘Operative Documents®’). '

b. The performance of the Operative Documents by Hexcel and the consummation by Hexcel of the transactions
contemplated thcreby have been duly authorized by all necessary corporate action of Hexcel, and each of the Operative
Documents constitutes a valid and legally binding instrument of Hexcel subject to applicable bankmp‘cy. insolvency and
similar laws affecting the nghts of creditors and subject, as to enforceability, to general principles of eqmty (regardless of
whether enforcement is sought in a proceeding in equity or at law).

c. The Rights have been duly authorized by all necessary corporate action of Hexcel, and when issued in accordance
with such authorization and delivered by Hexcel, will constitute legal, valid, binding and enforceable obligations of Hexcel,
subject to applicable bankruptcy, insolvency and similar laws affecting the rights of creditors and subject, as to enforceability,
to general principles of equity (regardless of whether enforcement is sought in a proceeding in equity or at law).

d. The Total Shares have been duly authorized, and when issued and delivered as provided in the S(andby Purchase
Commitment will be validly issued and outstanding, fully paid and nonassessable and free of any preemptive rights.

e. The performance by Hexcel under the Operative Documents, the consummation by Hexcel of the transactions therein
contemplated and the compliance by Hexcel with the terms thereof do not and will not conflict with, or result in a breach or
violation of any of the terms or provisions of, or constitute a default under, the corporate charter or bylaws of Hexcel, or any
indenture, mortgage, deed of trust, loan agreement or other agreement or instrument to which Hexcel is a party or by which
any of its properties or assets are bound (with such exceptions as would not have a material adverse effect on the financial
condition of Hexcel or subject Mutual to any liability), or any applicable law, rule, regulation, judgment, order or decree of
govermnment, governmental instrumentality or court having jurisdiction over Hexcel or any of its properties or assets; and no
consent, approval, authorization, order, registration or qualification of or with any such govemmeat, governmental
instrumeantality or court is required for the valid authorization, execution, delivery and performance by Hexcel of the
Operative Documents, the issuance of the Rights, the issuance of the shares upon the exercise of the Rights or the Minimum
Shares to be issued to Mutual in accordance with the Standby Purchase Commitment, or the consummation by Hexcel of the
other transactions contemplated by the Plan, except such consents, approvals, authorizations, registrations or qualifications as
may be required under state securities or ‘‘blue sky’ laws (or, with respect to the Registration Rights Agreement, under
Federal securities laws as contemplated therein).

f. The (i) audited consolidated balance sheets of Hexcel and its subsidiaries as at December 31, 1993 and
December 31, 1992 and the related audited consolidated statements of income and of cash flows for the years then ended and
(ii) unaudited consolidated balance sheet of Hexcel and its subsidiaries as at July 3, 1994 and the related consolidated
statemeats of income and cash flows for the period then ended, including the related notes and schedules thereto, are complete
and correct in all material respects, have been prepared in accordance with generally accepted accounting principles, and
present fairly the consolidated financial position, results of operations and cash flows of Hexcel and its subsidiaries as at the
dates and for the periods indicated. The unaudited consolidated balance sheet of Hexcel and its subsidiaries as at July 3, 1994
andassetfoﬂhchxcclsquanerlyrepononme10—Qforthcﬁscalquartctcndodluly3 l9941smfcm>dtoasth¢
“‘Balance Sheet’’ and June 30, 1994 is referred to as the ‘‘Balance Sheet Date.”

. The disclosure statement relating to the Plan, including the exhibits thereto, does not (i) contain a misstatemeat of a
material fact or (ii) omit to state a material fact necessary in order to make statemeats contained therein not misleading.

h. As of their respective dates, Hexcel's Annual Report on Form 10-K for its fiscal year ended December 31, 1993 and -
its quarterly reports on Form 10-Q for quarterly periods ending after that date (collectively, the ‘‘SEC Documents'’) were
complete and correct in all material respects and complied in all material respects with the requirements of the Securitics
Exchange Act of 1934, as amended, and the rules and regulations of the Securities and Exchange Commission (the **SEC’")
promulgated thereunder applicable to such SEC Documeats. None of the SEC Documents contained any untrue statemeat of a
material fact or omitted to state any material fact required to be stated therein or necessary in order to make the statements
therein, in light of the circumstances under which they were made, not misleading at the date such SEC Documents were filed
with the SEC.

2. The representations and warranties in paragraph 1 above shall survive the Second Closing Date for a period of eighteen
ths.
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EXHIBIT H TO
STANDBY PURCHASE
COMMITMENT
REGISTRATION RIGHTS AGREEMENT '
REGISTRATION RIGHTS AGRMY dated as of ______ 1994 (the ‘‘Agrcement’’) between HEXCEL
CORPORATION, a Delaware corporation (the “‘Company''), and MUTUAL SERIES FUND INC., a Maryland corporation -
(‘“Mutoal’"). . .

WITNESSETH:

WHEREAS, the Company and Mutual have entered into a Standby Purchase Commitment dated
October _, 1994 (the “‘Standby Purchase Commitment'’), pursuant to which, upon the terms and subject to the conditions set forth
therein, the Company issued and sold, and Mutual has subscribed for and purchased, shares of the Company’s common stock; and

.~ WHEREAS, to induce Mutual o cater into the Standby Purchase Commitment, the Company has agreed to provide the
registration rights set forth in this Agreement;

NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants and agreemeats herein contained,
and of other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto,
intending to be legally bound, hereby agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.1. Definitions. (a) Unless otherwise defined herein, capitalized terms used herein have the meanings set forth
in the Standby Purchase Commitment, including the exhibits thereto.

() ‘‘Registration Expenses’’ means all out-of-pocket expenses incident to the Company’s performance of, or compliance
~ith, Article II hereof, including, without limitation, all registration and filing fees (including filing fees with respect to the
securitics and Exchange Commission (the *‘SEC'") and the National Association of Securities Dealers, Inc.), all fees and expeases
of qualifying under or complying with securitics or ‘‘blue sky'' laws in United States jurisdictions (including fees and
fisbursements of underwriters’ counsel in connection with ‘‘blue sky'* qualifications, including any memorandum or survey with
espect thereto) and determination of the Registrable Securities eligibility for investment under the laws of the jurisdictions
lesignated by the managing underwriter or underwriters, all listing fees, all printing expenses, all messenger, telephone and = -~
lelivery expenses, all registrars’ and transfer agents’ fecs, the fees and disbursements of counsel for the Company, of its
adependeat public accountants, including the expenses of any audits and/or *‘cold comfort'* letters required by or incident to such
rerformance and compliance, and of other Persons retained by the Company and any fees and disbursemeats of underwriters
ustomarily paid by issuers of securities but excluding (x) fees and disbursements of separate counsel to any seller of Registrable
securities, and (y) discounts, commissions or fees of underwriters, sélling brokers, dealer managers, sales agents or similar
ecurities industry professionals relating to the distribution of Registrable Securities and applicable transfer taxes, if any, which
hall be bomne by the sellers of the chxstrablc Securities being registered in all cases.

{c) ‘‘Registrable Securities’* means (i) the Total Shares and (ii) any o(hcr securities issued or issuable with mpoct to the
‘otal Shares by way of a stock dividend or stock split or in connection with a combination, exchange, reorganization,
scapitalization or reclassification of the Company's securities or pursuant to a merger, consolidation or other similar business
ombination involving the Company. As to any particular Registrable Securities, such securities shall cease to constitute
egistrable Securities whea (i) a registration statement with respect to the sale of such securities shall have been declared effective
nder the 1933 Act and such sccurities shall have been disposed of in accordance with a method of disposition contemplated by the
:gistration statement, (ii) such securities shall have been sold in satisfaction of all applicable conditions to the resale provisions of
ule 144 under the 1933 Act (or any successor provision thereto), (iii) such securitics shall have been transferred, new certificates
videncing such securities without legends restricting further transfer shall have been delivered by the Company, and subsequent
ablic distribution of such securities shall neither require registration under the 1933 Act nor qualification (or any similar filing)
ader any state securities or “blue sky'* law then in effect, or (iv) such securities shall have ceased to be outstanding.

(@) ““Person’ means any individual, corporation, partnership, firm, joint venture, association, joint-stock company, trust,
aincorporated organization, governmental body or other entity.
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ARTICLE I
REGISTRATION RIGHTS

Section 2.1. Registration upon Request. (a) Subject to the provisions of this Section 2.1, at any time during the perio
commeacing on the date of the Second Closing and ending on the earlier of (x) the fifth anniversary thereof and (y) the first date o
which there are no Registrable Securities (the ‘‘Demand Registration Period™*), upon the writtea request of Mutual requesting th:
the Company effect the registration under the 1933 Act of Registrable Securities represeating (i) the greater of (A) at least 20% ¢
the thea outstanding Registrable Securities or (B) at least 10% of the Registrable Securities outstanding on the Second Closing Dat
or (ii) all of the Registrable Securities then held by Mutual, and specifying the intended method or methods of disposition of suc
Registrable Securities, the Company shall use its best efforts to effect the registration of such Registrable Securities under the 193:
Act, as so0n as possible, for the disposition (mwcadaneemtbmchmwndedmedxodamethods)ofthekcgmmblesmncsg
to be registered (any such registration is hereinafter referred to as a “‘Demand Registration®”).

. (b) The Company shall be required to effect only three Demand chxsuanons, provided, however, that in the event Mutua
.acquires Standby Shares on the Second Closing Da:cforannggmgatepurchascpnccofatleastnl 000,000, tthompany shall be
required to effect an additional two Demand Registrations.

(c) The Company shall not be deemed to have effected a Demand Registration pursuant to this Section 2.1 unless the
registration statemeat in respect thereof is declared effective under the 1933 Act; provided, however, that a Demand Registration
shall be deemed to have been effected by the Company if the registration does not become effective after the Company has filed a
registration statement with respect thereto solely due to the refusal of Mutual to proceed.

(d) If the Company shall have previously effected a Demand Registration pursuant to this Section 2.1, or if any
Registrable Securities of Mutual are registered in a Piggyback Registration (as hereinafter defined) pursuant to Section 2.2 hereof,
the Company shall not be required to effect a subsequent Demand Registration until a period of at least 180 days shall have elapsed
from the effective date of the registration statement used in connection with such previous registration statement.

(¢) The Company shall pay all Registration Expenses in connection with the registration of Registrable Securities pursuant
to this Section 2.1.

Section 2.2.  Piggyback Registration. (a) If the Company at any time prior to the expiration of the Demand Registration
Period proposes to register any of its equity securities under the 1933 Act (other than a registration on Form S-4 or S-8 or the
equivalent thereof) to be offered for cash or cash equivalents in a managed public offering, it shall each such time give prompt
written notice to each holder of Registrable Securities who has agreed to be bound by this Agreement, as provided in Section 4.10,
of its itention to do so, describing such securities and specifying the form and manner and the other relevant facts involved in such
proposed registration (including, without limitation, the identity of the managing underwriter and whether such offering will be
pursuant to a ‘‘best efforts’’ or *‘firm commitment’* underwriting). Upon the written request of any such holder delivered to the
Company within 20 days after such notice shall have been given to such holder (which request shall specify the Registrable
Securities intended to be disposed of by such holder and the intended method of disposition thereof), the Company shall ase its best
efforts to effect the registration under the 1933 Act, as expeditiously as is reasonable, of all Registrable Securities that the
Company has been so requested to register by such holder (in accordance with the intended methods of distribution thereof as
aforesaid) (such registration being bereafter referred to as a *‘Piggyback Registration'"); provided, however, that:

(i) (A) (if, at any time after giving such written notice of its inteation to register any of such securities and prior to the

s effective date of the registration statement filed in connection with such Piggyback Registration, the Company shall determine
for any reason not to register or to delay the registration of such securities, the Company may, at its election, give written
notice of such determination to each holder of Registrable Securities requesting inclusion of Registrable Securities in such
registration, and (x) in the case of a determination not o register, the Company shall be relieved of its obligation to register
any Registrable Securities in connection with such Piggyback Registration (but not from its obligation to pay the Registration
Expenses in connection therewith to the extent provided in Section 2.2(b)), without prejudice, however, to the right of Mutual

to request that such registration be effected as a Demand Registration under and pursuant to all of the terms and conditions of
Section 2.1, and (y) in the case of a determination to delay registering, the Company shall be permitted to delay registering

" any Registrable Securities, for the same period as the delay in registering such other securities, or (B) in the event that the
" registration statement has been declared effective and the Company determines that a Disadvantageous Condition (as
hereinafter defined) exists, upon the delivery of written notice to each such holder, the Company shall, subject to

" discontinuance of sales of all other securities covered by such registration statement, be eatitled to suspend the effectiveness of
such statement or, without suspending such effectiveness, to request that each such holder forthwith discbntinue the
disposition of such Registrable Securities and each such holder agrees that it will discontinue the disposition of such
Registrable Securities pursuant to such registration statement and thereupon the Company shall be relieved of its obligation
under this Section 2.2 with respect to such registration (but not from its obligation to pay the Registration Expenses in
connection therewith to the extent provided in Section 2.2(b)), without prejudice, however, to the rights of Mutual to request
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' that such registration be effected . ucmand chxsmon under and pursuant to ad of the terms and conditions of
Section 2.1; .

(i) nfdnmanagmgundawnuofmchpmposednggybackgchmnonoﬁ'cunsshalladvmc&wCompanymwnung
(hn.mthejudgmemofsuchmmagmgundetwnw dmcmclusxonmmymgxstranonmwmcntpmsuamtom&wonuﬁ
mmtﬂofthech‘mblcSeamhcsmghtmbcmgxsmdbyPumnsothatmntheCompanyautsasubstnnua!nsk
that the proceeds or price per unit the Company or Persons other than the Company will desive from such registration will be
reduced and/or that the number of securities to be registered (including those sought to be registered at the instance of the
Company and any other party entitled to participate in such registration) is too large a‘number to be reasonably sold, or the
managing underwriter of such underwritten offering shall inform the Company in writing of its opinion that the number of -

" securities requested to be included in such registration would materially affect its ability to effect such offering (such opinion
to state the reasons therefor and the approximate number of securities which may be included in such offering without such
effect), ﬂlcCompanymllmcludcmawhmgxstmuontodxcenentofﬂxcnumbawhwhﬂuCompanylssoadvﬁscdcanbc
sold in such offering the number of securities sought to be registered by each seller (which term shall include the Company
andMutmlandanyo&aholdaofseam&wmdu&dmsuchmgumon)(mﬁm the securities the Company proposes to
sell, (B) second, the securities proposed to be sold by a holder the exercise of whoscdamndreg:stranon rights required the
filing of the registration statement, (C) third, the Registrable Securities held by Mutual requested to be included in such
tegistration, (D) fourth, the Registrable Securities held by ather holders of Registrable Securities requested to be included ia
such registration, pro -rata, based on the respective number of Registrable Securities requested to be included in such
registration by such holders and (E) fifth, the securities proposed to be sold by any other holder; .

(iii) if the managing underwriter of such proposed Piggyback Registration offering shall advise the Company in writing
that, in the judgment of such managing underwriter, the inclusion of any Registrable Securities in such offering of a type, class
or series, as the case may be, different from that of the securities originally intended to be included in such offering would
adversely affect the success of the offering of such securities originally intended to be so included, then the Company shall
promptly advise Mutual thereof and may require, by written notice to Mutual accompanying such advice, that such different
Registrable Securities be excluded from such offering to the extent the inclusion thereof could adversely affect such offering;
and

(iv) the Company shall not be obligated to effect any registration of Registrable Securities under this Section 2.2 that is
incidental to the registration of any of its securities in connection with any merger, acquisition, exchange offer, dividend
reinvestment plan or-stock option or other employee or non-employee director benefit plan or consultant benefit plan
(regardless of whether or not on Form S-4 or S-8).

() The Company shall pay all Registration Expenses in connection with the registration of Registrable Securities
wursuant to this Section 2.2,

Section 2.3. Registration Procedures. (a) If and whenever the Company is required to use its-best efforts to effect the
egistration of any Registrable Securities under the 1933 Act as provided in Sections 2.1 and 2.2, the Company shall, subject to the
imitations otherwise provided in this agreement, as expeditiously as is reasonable:

(i) prepare and file with the SEC on any appropriate form a registration statement with respect to such Registrable
Securities and use its best efforts to cause such registration statement to become effective; provided, however, that before
filing a registration statement or prospectus or any amendmeats or supplements thereto, including documeats incorporated by
reference after the initial filing of any registration statement, the Company will furnish to counsel selected by Mutual and the
underwriters copies of all such documents proposed to be filed sufficiently in advance of filing to provide them with a
reasonable opportunity to review such documents and comment thereon;

(ii) prepare and file with the SEC such amendments (including post-cffective amendments) and supplements to such -
registration statement and the prospectus used in connection therewith as may be necessary to keep such registration statement
effective and to comply with the provisions of the 1933 Act with respect to the disposition of all Registrable Securities and
other securities covered by such registration statement until the earlier of (A) such time as all such Registrable Securities and
other securities have been disposed of in accordance with the intended methods of disposition by the seller or sellers thereof
set forth in such registration statement and (B) (x) in the case of any Demand Registrations and Piggyback Registrations, the
expiration of 90 days from the date such registration statement first becomes effective (unless the Registrable Securities -
registered thereunder have been sold or disposed of prior to the expiration of such 90-day period) (exclusive of any period
during which Mutual was prohibited from disposition of Registrable Securities by reason of the occurrence of any event
described in Sections 2.3(eXiv). (V) or-(vii) (to the extent that the occurrence of any such events shall have interfered with the
distribution) or any period during which the prospectus included therein shall not meet the requirements of Section 10 of the
1933 Act);
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(iii) fumish t0 . __ .eller and to any underwriter of such Registran.. Securities such number of conformed copie:
such registration statement and of each such amendmeat and supplement thereto (in each case including al exhibits), s
number of copies of the prospectus included in such registration statement (including each preliminary prospectys and
summary prospectus), in conformity with the requirements of the 1933 Act, such documents incorporated by refereace in s
registration statemeat or prospectus, and such other documents, as such seller or underwriter may reasonably request in or
to facilitate the sale or disposition of such Registrable Securities:

(iv) use its best efforts to register or qualify all Registrable Securities and other securities covered by such registrat
statement under such other securities or “‘blue sky'* laws of such jurisdictions in the United States as each seller or ¢
underwriter shall reasonably request, and do any and all other acts and things that may be necessary to enable such seller
any underwriter to consummate the disposition in such jurisdictions of its Registrable Securitics covered by such registrati
statemeat, except that the Company shall not for any such purpose be required to qualify gencrally to do business as a forei
corporation in any jurisdiction wherein it is not so qualified, or subject itself to taxation in respect of doing business in a

* such jurisdiction, or to conseat to gencral service of process in any such jurisdiction; ’

(v) cause such Registrable Securities covered by such registration statemeat to be registered with or approved by su
other governmental agencies or authorities in the United States as may be necessary to enable each seller or any underwriter
consummate the disposition of such Registrable Securities;

(vi) fumnish to each seller of Registrable Securities a signed counterpart, addressed to such seller and the underwriters -
(1) an opinion of counsel for the Company, dated the date of the closing under the underwriting agreement, and (2) a *“co
comfort'’ letter signed by the independent public accountants who have issued a report on the Company’s financial statemen
included in such registration statement, covering substantially the same matters with respect to such registration stateme
(and the prospectus included therein) and, in the case of such accountants’ letter, with respect to events subsequent to the da
of such financial statements, as are customarily covered in opinions of issuers’ counsel and in accountants’ letters delivered 1
underwriters in underwritten public offerings of securitics;

(vii) promptly notify each seller of Registrable Securities, their counsel and the managing underwriters, if any, and (
requested by any such Person) confirm such notice in writing, (A) when a prospectus or any prospectus supplement or pos:
effective amendment relating to such registration statement has beea filed and, with respect to a registration statement referre
to in Section 2.1 or 2.2 or any post-effective amendment, when the same has become effective, (B) of any request by the SEt
for amendments or supplements to a registration statement referred to in Section 2.1 or 2.2 or related prospectus or fc
additional information, (C) of the issuance by the SEC of any stop order suspending the effectiveness of a registratio:
statement referred to in Section 2.1 or 2.2 or the initiation of any proceedings for that purpose, (D) if at any time th
representations and warranties of the Company contained in agreements contemplated by Section 2.3(c) cease to be true an
correct and (E) of the receipt by the Company of any notification with respect to the suspeasion of the qualification of any o
the Registrable Securities for sale in any jurisdiction or the initiation or threatening of any proceeding for such_purpose;

(viii) in the event of the issuance of a stop order suspending the effectiveness of a registration statement referred to ir
Section 2.1 or 2.2 or the suspension of the qualification of any of the Registrable Securities for sale in any jurisdiction, make
reasonable efforts to obtain the withdrawal of such stop order or the lifting of such suspension as soon as reasonably
practicable;

; (ix) immediately notify cach seller of Registrable Securities covered by such registration statemeat, their counsel and
__the managing underwriters at any time when a prospectus relating thereto is required to be delivered under the 1933 Act, of

" the happening of any eveat as a result of which the prospectus included in such registration statemeat (or deemed to be

included in such registration statement -if the registration statement, at the time it is declared effective, omits certain
information pursuant to Rule 430A of the 1933 Act), as then in effect, includes an untrue statement of a material fact or omits
to state any material fact required to be stated therein or necessary to make the statemeats therein not misleading in the light of
the circumstances then existing or if it is necessary to amend or supplemeant such prospectus to comply with law, and at the

_ request of any such seller and any underwriter prepare and furnish to such seller and the underwriters a reasonable number of
. copies of a supplement to or an amendmeat of such prospectus as may be necessary 50 that, as thereafter delivered to the

~ purchasers of such Registrable Securities, such prospectus shall not include an untrue statement of a material fact or omit to

_state a material fact required to be stated therein or necessary to make the statements therein not misleading in the light of the

_circumstances then existing and shall otherwise comply in all material respects with law and so that such prospectus, as
amended or supplemented, shall comply with law; . :

(x) comply with all applicable rules and regulations of the SEC, and make available to its security holders, as soon as
reasonably practicable, but not later than 50 days after the close of the period covered thereby (105 days in the case when the
period covered corresponds to a fiscal year of the Company), earnings statemeats of the Company (satisfying the provisions of
Section 11¢a) of the 1933 Act and Rule 158 as promulgated thereunder), covering a period of 12 months beginning after the
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efféctive date of the registration statce. _. \but beginning not later than the first day ot e Company s fiscal qum next
) following such effectwc date);

(xi) use its best efforts to cause all Registrable Securitics covered by such registration statement as are of the same class
as g class thea listed on such exchange to be listed on a national securities exchange or approved for trading in the National
Market System if such Registrable Securitics arc not already 5o listed or so approved and.on each securities exchange on
whwhumﬂnrseammxsswdbythe@mpanymthcnhstcd,lfdxhsungofawhkzglmbleSmnucsxsmcnpctmumd
under the rules of such exchange;

(xii) provide a transfer agent and registrar far all such Registrable Secunus cova'ed by such xeg:smon stawmcnt not
later than the effective date of such registration statement;

(xiii) issue to any underwriter to which any seller may sell such Rzgnstrable Securities in connection with any such
registration (dnd to any direct or indirect transferec of any such underwriter) certificates represeating such. chxstrablc
Securities without the legends referenced in paragraph 4.a. of the Standby Purchase Commitment.

Upoa the Company’s request, each seller of Registrable Securities as to which any registration is being effected shall promptly
umnish the Company with such information regarding such seller and the distribution of such securities as the Company may
reasonably request in writing and as shall be required by law or by the SEC in connection therewith

Mutual shall have the right to require the insettion of language in the registration statemeat covcnng such Registrable
securities as Mutual desires to sell, in form and substance satisfactory to Mutual, to the effect that the holding by Mutual of such
eecurities is not to be construed as a recommendation by Mutual of the investment quality of the Company’s securities covered
bereby, or in the event that such reference to Mutual by name or otherwise is not required by the 1933 Act or any similar Federal
tatute then in force or by any regulations thereunder, or by the SEC or any *‘blue sky** laws, or any regulations thereunder, for any
urisdiction in which such securities are offered, the deletion of the reference to Mutual.

®) 'In the event that, (A) the Board of Directors of the Company, or an appropriate committee thereof, dewmincs. in its
.00d faith judgment, that the registration of Registrable Securities pursuant to Section 2.1 (x) would interfere in a material respect
vith any pending or anticipated material merger, acquisition or divestiture involving the Company or cither Material Subsidiary or
'y) would materially and adversely impact any material financing activity or (B) if 66%% of the directors present at a duly
onvened meeting of the Board of Directors of the Company at which a quorum is preseat determines that, in its good faith
sdgment, the registration of Registrable Securitics would require the disclosure of material information which the Company has a
ona fide and significant business purpose for preserving as confidential, or (C) if financial statements required to be included or
worporated in the registration statement have not been prepared or are not otherwise available at the time (each eveat referred to
1clause (A), (B) or (C) of this Section 2.3(b) being a *‘Disadvantageous Condition’’), then, notwithstanding any other provision of
1is Article II, upon the giving of a written notice (a ‘‘Delay Notice’") to such effect to each such seller, the Company (1) in the
vent that the registration statement has been filed, but has pot yet been declared effective, shall be entitled to cause such
sgistration statement to be withdrawn and shall be entitled not to file a substitute registration statement, or (2) in the event that the ’
sgistration statement has been declared effective, shall be entitled to suspend the effectiveness of such statement or, without
1spending such effectiveness, to request that the sellers of Registrable Securities forthwith discontinue the disposition of such
egistrable Securities or (3) in the event no registration statement has yet been filed, shall be entitled not to file any such
:gistration statement, until, in the case of each of (1), (2) and (3) above, the carlier of (the ‘‘Resumption Date’") (i) the expiration
f a 90-day period from thedatctthclayNouccwasngenor(u)medamonwhnch(w)tthompanyncxtﬁlm with the SEC a
sport or makes any other public disclosure of the information referred to in clause (B) of this Section 2.4(b) or .othervise
stermines that there is no bona fide business purpose for keeping such information confidential, (x) the Bqard of Directors of the
ompany determines that the stadvanugeous Condition referred to in clause (A) of this Section 2.3(b) no longer exists, or (y) the
nancial statements refesred to in clause (C) of this Section 2.4(b) have been prepared or are otherwise available. Promptly
llowing the Rmumptxon Date, the Company shall deliver a notice (a *‘Resumption Notice’’) to each: seller of Registrable
scurities to be included in such régistration statement stating that such public disclosure or determination has been made or such
nancial statements have been prepared or are available, as the case may be. If a registration statemeat was withdrawn or was not
led, the Company shall use its best efforts to effect the registration under the 1933 Act, as soon as possible after the date the
esumption Notice was given, of the Registrable Securities included or to be included in such registration statement, unless Mutual
7 written notice (the ‘‘Discontinuance Notice’’) to the Company requests that the Company not effect such registration. If a
gistration statement was declared effective and cither (i) the period between the Delay Notice and the Resumption Date exceeds
) days, or (ii) Mutual determines in good faith that there has been an adverse change in market conditions for the Registrable -
scurities between the Delay Notice and the Resumption Date, then Mutual may, by delivery of a Discontinuance Notice, request
£ Company to withdraw such registration statement and such registration statement shall not be deemed to have been effected by
¢ Company for the purposes of Section 2.1 hereof. If a registration statement was declared effective and is not withdrawn
wrsuant to a Discontinuance Notice or otherwise, the Company shall fumnish, as promptly as reasonably practicable after the date
¢ Resumption Notice was given, to each seller of such Registrable Securities such number of copies of the prospectus included in
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such registration statemenit (. ' g any amendmeats or supplements thereto,. .h pmspecws (as amended or supplemented
shall bcmconformxtymmmemqummcnts of the 1933Act.assuchs¢uernmytcasonablyrequmtmordcrtofacthuhcmcog
disposition of such Registrable Securities. .

(c) IfmquettedbydleundawnmformyoffmngochgxmblcSeamuespm:wtwamglsumonmqwm
Section 2.1 or 2.2, the Company shall eater into an underwriting agreemeat with such undérwriters for such offering; such
agxmntmconwnmt:hwonsmdwmmucsbymcCompanyandtuchodnrwrmSlndcondmwsasmwstomnl)
contained in underwriting agreements with respect to secondary distributions, including, without limitation, indemnities and
conmbummtoﬁ)ccﬁ'ectandtod)ecxwulpmwdedmSecuonlSnndthcpmvmonofopmlonSOfcounsdmdwcounlants letters
“to the effect and to the extent provided in Section 2.3(a)(vi) and, in the casc of a registration under Section 2.1 or 2.2, to be
reasonsbly. satisfactory in form, to the exteat then customary in registration right agreemeats, and substance t0 Mutual. In the case
of a registration under Section 2.1 or 2.2 the sellers shall be a party to any such underwritinig agreement and the representations and
warranties by, and other agreemeats on the part of, tthompanytoandfonhcbcncﬁtoftheunderwnmalsoshaubemadetoand
for the benefit of the sellers.

-

(d) In the eveat of any underwritten offering under a registration pursuant to Section 2.1 or 2.2, Mutual agrees, if so
required by the managing underwriters and to the extent timely notified in writing by the Company or by the managing underwriter
or underwriters, not to effect any public sale or distribution (including any sale pursuant to Rule 144 under the 1933 Act) of
Registrable Securities or securities convertible into, or exchangeable or exercisable for, any Registrable Securities (other than as
part of such offering) within sevea days prior to the effective date of the reglstratmn statement with respect to such offcrmg and
150 days after the effective date of such registration statement. -

(c) Each scller of Registrable Securities will:

(i) execute a power of attomey appointing one or more attoneys designated by the sellers of the majority of the
Registrable Securities included in the registration statement, which attorney shall-be authorized, on customary terms, to
execute any agreement (including in an underwritten offering an underwriting agreement in customary form) on behalf of each
such seller and to otherwise act for such seller in connection with the offering of Registrable Securities;

(ii) enter into any agreement (including in an underwritten offering an underwriting agreement in customary form, it
being understood that, if in the Company's reasonable judgement representations and warranties by such sellers are necessary,
such agreement may contain such representations and warranties by such sellers as are customarily contained in underwriting
agreements with respect to secondary distributions) with the Company, the other sellers of Registrable Securities and the
underwriters;

(iii) execute and complete all questionnaires and other documents required by such power of attorney or such
agreement to be executed by such seller;

(iv) upon receipt of any notice from the Company of the happening of any event of the kind described in
Section 2.3(a)(ix), forthwith discontinue disposition of the Registrable Securities pursuant to the registration statement
covering such Registrable Securities until each such seller's receipt of the copies of the supplemeated or amended prospectus
contemplated by Section 2.3(a)(ix) and, if so directed by the Company, each such seller shall deliver to the Company all
copies, other than permanent file copies then in each such seller’s possession, of the prospectus then covering such Registrable
Securities curreat at the time of receipt of such notice, and, in the event no registration statement has yet been filed, all drafts
of the prospectus covering such Registrable Securities. In the event the Comgpany shall give any such notice, the periods
menuoned in Section 2.3(aXii}B) shall be extended by the number of days during the penod from and including the date of
the giving of such notice to and including the date when each seller of any Registrable Securities covered by such registration
statement shall have reccived the copies of the supplemented or amended prospectus coatemplated by Section 2.3(a)(ix);

(v) upon receipt of any notice from the Company of the happening of any event of the kind described in
Section 2.3(a)(viiXC), forthwith discontinue disposition of the Registrable Securities pursuant to the registration statement
covering such Registrable Securities until the stop order suspending the effectiveness of a registration statement referred to in
Section 2.1 or 2.2 has been withdrawn and, if so directed by the Company, deliver to the Company all copies, other than
permanent file copies then in each such seller’s possession, of the prospectus then covering such chlstrablc Securities current
at the time of receipt of such notice;

(vi) upon receipt of any notice from the Company of the happening of any event of the kind described in
Section 2.3(a)(vii)(E), forthwith discontinue disposition of the Registrable Securities pursuant to the registration statement
covering such Registrable Securities in the jurisdiction in which qualification of the Registrable Securities for sale in any
jurisdiction has been suspended, until the lifting of such suspension; and
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(vii) upon receipt of a Delay No 4 respect to sales of Registrable Securitics . ant to &'registration statetent
that bas become effective, discontinue wsposition of such Registrable Securities uatil such seller receives a Rcsumptlon
Notice, or a new registration statemeat with respect thereto has become effective.

Sectioa 24. Preparation; Reasonable Investigation. In connection with the preparation and filing of each ncglstranon
dam:egwmngkzgxmblc&amwunda&w1933Act,tthompanyshallgmcMumalandusmdawan.xfmy. A
4r respective counsel and accountants, subject to being bound by a customary confidentiality agreement, the opportunity to
tticipate ia the preparation of such registration statemeat, each prospectus included therein or filed with the SEC, and each
sendmeat thereof or supplement thereto and include therein material, furnished to the Company in writing, which in the judgment
Mutual, subject to the consent of the Company (which shall not be unreasonably withheld), should be included, and shall give
stual and its counsel and accountants such access to its books and records and such opportunities to discuss the basiness of the

wuhltsommanddxcmdq)cndcntpubhcmounmnuwhohnvexssuedampononmﬁnanculmtancntsassballbc
Sessary, in the reasonable opinion of Mutual and such underwriters or their respective counsel, to conduct a reasonable
restigation within the meaning of the 1933 Act.

Section 2.5. Indemnification. (a) In the eveat of any registration of any securities of the Company under the 1933 Act
ssuant o Section 2.1 or 2.2, the Company shall, and it hereby does, indemnify and hold harmless, to the extent permitted by law,
: seller of any Registrable Securities covered by such registration statement, its directors, officers or general and limited partners,
filiates (as so defined in the 1933 Act) or agents (and directors, officers and agents thereof), each other Person who participates
an underwriter in the offering or sale of such securities and each other Person, if any, who controls such seller or any such
erwriter within the meaning of the 1933 Act, as follows:

(i) against any and all loss, liability, claim, damage or expense whatsoever, joint or schml. as incurred, arising out of
or based upon an untrue statement or alleged untrue statement of a material fact contained in any registration statement under
which such securities are registered (or any amendment or supplement thereto), including all documeats incorporated therein
by reference, or the omission or alleged omission therefrom of a material fact required to be stated therein or necessary to
make the statements therein not misleading or arising out of an untrue statement or alleged untrue statement of a material fact
coatsined in any preliminary, final or summary prospectus (or any amendment or supplement thereto), including all
documents incorporated therein by reference, or the omission or alleged omission therefrom of a material fact necessary in
order to make the statements therein, in the light of the circumstances under which they were made, not misleading;

(ii) against any and all loss, liability, claim, damage and expense whatsoever, joint or several, as incurred, to the extent
of the aggregate amount paid in settlement of any litigation, or investigation or proceeding by any governmental agency or
body, commenced or threatened, or of any claim whatsoever based upon any such untrue statement or omission, or any such
alleged untrue statement or omission, if such settlement is effected with the written consent of the Company, which consent
shall not be unreasonably withheld or delayed; and

(iii) against any and all expense, as incurred (including reasonable fees and disbursements of counsel), joint or several,
reasonably incurred by them in connection with investigating, preparing or defending against any litigation, or investigation or
proceeding by any governmental agency or body, commeaced or threatened, or any claim whatsocver based upon any such
untrue statement or omission, or any such alleged untrue statement or omission, to the extent that any such expense is not paid
under Section 2.5(a)(i) or Section 2.5(a)ii);

wided, however, that this indemnity does not apply to any loss, liability, claun. damage or expease to the extent arising out of an
rue statement or alleged untrue statement or omission or alleged omission made in reliance upon ‘and in conformity with written
>rmation furnished to the Company by such underwriter or seller of Registrable Securities expressly for use in the preparation of

* registration statement (or any amendment thereto) or any preliminary prospectus or prospectus (or any amendment or
plemeant thereto); and provided, further,that the Company shall not be liable to (i) any Person who participates as an underwriter
he offering or sale of Registrable Securities oc any other Person, if any, who controls such underwriter within the meaning of the
13 Act or (ii) any seller of Registrable Securities, under the ihdemnity agreemeat in this Section 2.5(a), with respect to any
liminary prospectus or the final prospectus as amended or supplemented, as the case may be, to the extent that any such loss,
um, damage or liability of such underwriter or controlling Person, or seller of Registrable Securities, results from the fact that
h underwriter or such seller sold Registrable Securities to a Person to whom there was not seat ot given, at or prior to the written
firmation of such sale, a copy of the final prospectus or of the final prospectus as then ameaded or supplemented, whichever is
st recent, if the Company has previously furnished copies thereof to such underwriter or seller. Such indemnity shall remain in

force and effect regardless of any investigation made by or on behalf of such seller or any such director, officer, general or
ited partner, underwriter or coatrolling person and shall survive the transfer of such securities by such seller.

(b) The Company may require, as a condition to including any Registrable Securities in any registration statement filed .
suant to Section 2.1 or 2.2, that the Company shall have received an undertaking reasonably satisfactory to it from each
spective seller of such Registrable Securities and any underwriter of such Registrable Securities to indemnify and hold harmless

A-61

880800088




(vii) upon receipt of a Delay Nc ' -4 respect 0 sales of Registrable. Securities, mtwamg:sumonmtanmt
Mhubecomeeﬂ‘ecuve.dimunucmsposmmofmxcg:mble&amuesuntﬂcuchscﬂermoamukmnnpuon
Nowqaancwmgxmonmwmmxmthmspcad:mhasbcoomccﬂ'ecuvc.

Sectioa 2.4. Preparation; Reasonable Investigation. Ineonnecuonwxﬂldwp'epamnonmdﬁlmgofewhmgutmum
dcment pegistering Registrable Securities under the 1933 Act, the Company shall give Mutual and its underwriters, if any, and
sir regpective counsel and accountants, subject to being bound by a customary confidentiality agreement, the opportunity to
tticipate in the preparation of such registration statemeat, each prospectus included therein oc filed with the SEC, and each
udmeumaeofawpplcmwmauomdmdudcthemnmmiﬁumshedmmcCompanymwnung.whwhmmcMgment
Mutual, subject to the coaseat of the Company (which shall not be unreasonably withheld), should be included, and shall give
atual and its counscl and accountanfs such acoess to its books and records and such opportunities to discuss the business of the
mymﬁmomcusmddnm&pmdemwbhcmnmuwhohawmmdampmmmﬁnmdswanmtsas:hanbc
mymd:etusonableopmxonofMutmlandnxchunda‘wnmadmrmpecuvecounschconductamsonablc
restigation within the meaning of the 1933 Act.

Section 2.5. Indemnification. (a) In the eveant of any registration of any securities of the Company under the 1933 Act
meonZImudwCompanymﬂLmdubaebydoa indemnify and hold harmiess, to the exteat permitted by law,
: seller of any Registrable Securitics covered by such registration statement, its directors, officers or geaeral and limited partners,
ﬁlma(usodcﬁnedmthc 1933 Act) or ageats (and directors, officers and agents thereof), each other Person who participates
an underwriter in the offecing or sale of such securities and each other Person, if any, who controls such seller or any such

derwriter within the meaning of the 1933 Act, as follows:

() against any and all loss, liability, claim, damage or expense whatsoever, joint or several, as incurred, arising out of
or based upon an untrue statement or alleged untrue statement of a material fact contained in any registration statement under
which such securities are registered (or any amendment or supplement thereto), including all documeats incorporated therein
by reference, or the omission or alleged omission therefrom of a material fact required to be stated therein or necessary to
make the statements therein not misleading or arising out of an untrue statement or alleged untrue statement of & material fact
coatained in any preliminary, final or summary prospectus (or any amendment or supplement thereto), including all
documents incorporated therein by refereace, or the omission or alleged omission therefrom of a material fact necessary in

_order to make the statements therein, in the light of the circumstances under which they were made, not misleading;

(ii) against any and all loss, liability, claim, damage and expense whatsoever, joint or several, as incurred, to the extent
of the aggregate amount paid in settlement of any litigation, or investigation or proceeding by any governmental agency or
body, commenced or threatened, or of any claim whatsoever based upon any such untrue statement or omission, or any such
alleged untrue statement or omission, if such settlement is effected with the written conseat of the Company, which consent
shall not be unreasonably withheld or delayed; and

(ili) against any and all expense, as incurred (including reasonable fees and disbursements of couasel), joint or several,
reasoaably incurred by them in connection with investigating, preparing or defending against any litigation, or investigation or
proceeding by any governmental agency ocr body, commenced or threateaed, or any claim whatsoever based upoa any such
untrue statement or omission, or any such alleged untrue statemeat or omission, to the exteat that any such expense is not paid
under Section 2.5(a)Xi) or Section 2.5(a)ii); .

'wded.llowever,ﬂlatﬂusmdcmnnydosno(lpplytolnyloss.hablllty.dum.damagcorexpeasetotbcextentmsmgoutofm
rueunaneutorancgedunuucmtcmentoromxssmoraucgedomxsszonmadcmrclmnceuponmdmconformxtywﬂhwnucn
sanation furnished to the Company by such underwriter or seller of Registrable Securities expressly for use in the preparation of
« registration statement (or any amendmeat thereto) or any preliminary prospectus or prospectus (or any amendment or
lement thereto); and provided, further,that the Company shall not be liable to (i) any Person who participates as an underwriter
he offering or sale of Registrable Securitics or any other Person, if any, who coatrols such underwriter within the meaning of the
13 Act or (ii) any scller of Registrable Securities, under the indemnity agreemeat in this Section 2.5(2), with respect to any
hmmaxyprospecwsamcﬁnalpmspecmsasamcndedorsupplemcnwd.umecascmayqutbeeantdmmyamhloss
- un, damage or liability of such underwriter or controlling Person, or seller of Registrabie Securities, results from the fact that
t underwriter or such seller sold Registrable Securities to a Person to whom there was not seat or given, at or prioc to the written
firmation of such sale, a copy of the final prospectus or of the final prospectus as then amended or supplemented, whichever is
st receat, if the Company has previously furnished copies thereof to such underwriter or seller. Such indemaity shall remaia in
force and cffect regardless of any investigation made by or on behalf of such seller or any such director, officer, gencral or
ited partner, underwriter or coatrolling person and shall survive the transfer of such securitics by such seller. -

() The Company may require, as a condition to including any Registrable Securities in any registration statement filed .
suant to Section 2.1 or 2.2, that the Company shall have received an undertaking reasonably satisfactory to it from each
spective seller of such Registrable Securities and any underwriter of such Registrable Securities to indemnify and hold harmless
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(in the same manner and « ! ne exteat as set forth in Section 2.5(a)) the ,.”pany and its directors, officers and controllin;
persons, and all other prospecuve sellers and their respective directors, officers, general and limited partners, managing directory
with respect to any statement or alleged statement in oc omission or alleged omission from such registration statement, an:
ptdimimq.ﬁndm:ummaryprospwwscmmmwmadm“myamdmmtqmmn _ifmh.mmntorallcge;
statement or omission of alleged omission was made in reliance upon and in conformity with written information furnished to thy
Company by such seller or underwriter specifically stating that it is for use in the preparation of such registration statement
preliminary, final or summary prospectus or amendmeat or supplement. Such indemnity shall remain in full force and effec
regardless of any investigation made by or on behalf of the Company, any prospective seller, or any underwriter, as the case may
be, or any of their respective directors, officers, controlling Pessons, gencral or limited partners or managing directors and shaj)
survive the transfer of such securities by such seller or underwriter. In no eveat shall the Liability of any seller of Registrable
Securities hereunder be greater in amount than the dollar amount of the gross proceeds received by such seller upon the sale of the
Registrable Securities giving rise to such indemnification obligation.

(c) Promptly after receipt by an indemnified party of notice of the commencement of any action or proceeding (including
any governmental investigation) involving a claim within the scope of Section 2.5(a) or (b), such indemnified party shall, if a claim
in respect thereof is to be made against an indemnifying party, give written notice to the latter of the commencement of such action
or proceeding; provided, however, that the failure of any indemnified party to give notice as provided herein shall not relieve the
indemnifying party of any liability which it may have under this Section 2.5 except to the extent it has been prejudiced in a material
respect or from any liability it may have otherwise than on account of this indemnity agreement. In case any such action is brought
against any indemnified party, and it notifies an indemnifying party of the commencemeat thereof, the indemnifying party will be
entitled to participate therein, and to the extent it may select by written notice delivered to the indemnified party promptly after
receiving the aforesaid notice from such indemnified party, to assume the defease thercof with counsel satisfactory to such
indemnified party. Notwithstanding the foregoing, the indemnified party or parties shall have the right to employ its or their own
counsel in any such case, but the fees and expenses of such counsel shall be at the expease of such indemnified party or parties
unless (i) the employment of such counsel shall have been authorized in writing by the indemnifying party in connection with the
defense of such action, (ii) the indemnifying party shall not have employed counsel to take charge of the defense of such action
within a reasonable time after notice of commencement of the action, or (iii) such indemnified party or parties shall have
reasonably concluded that there may be defenses available to it or them which are different from or additional to those available to
the indemnifying party (in which case the indemnifying party shall not have the right to direct the defense of such action on behalf
of the indemnified party or parties), in any of which events such fees and expeases shall be bomne by the indemnifying party.
Anything in this Section 2.5 to the contrary notwithstanding, the indemnifying party shall not be liable for any settlement of any
claim or action effected without its written consent; provided, however, that such conseat was not unreasonably withheld.

(d) The Company and each seller of Registrable Securities shall provide for the foregoing indemnity (with appropriate
modifications) in any underwriting agreement with respect to any required registration or other qualification of securities under any
federal or state law or regulation of any governmental authority other than the 1933 Act.

Section 2.6. Contribution. To provide for just and equitable contribution in circumstances under which the indemnity
contemplated by Section 2.5 is for any reason unavailable to, or insufficient to hold harmiess, an indemnified party although
applicable in accordance with its terms, the Company, the sellers of Registrable Securities and any underwriters shall contribute 10
the aggregate losses, liabilities, claims, damages and expenses, of the nature contemplated by such indemnity agreement, incumred
by the Company, any seller of Registrable Securitics and one or more of the underwriters, except to the extent that contribution is
not permitted under Section 11(f) of the 1933 Act. In determining the amount of contribution to which the respective parties shall
be entitled, there shall be considered the relative benefits received by each party from the offering of the Registrable Securities
(taking into account the portion of the proceeds of the offering realized by each), the parties’ relative knowledge and access to
information conceming the matter with respect to which the claim was asserted, the opportunity to correct and prevent any
statement or omission and any other equitable considerations appropriate under the circumstances. The Company and each seller of
Registrable Securities shall agree with each other and the underwriters of the Registrable Securities, if requested by such
underwriters, that it would not be equitable if the amount of such contribution were determined by pro rata or per capita allocation
(even if the underwriters were treated as one entity for such purpose) or for the underwritess’ portion of such contribution to exoeed
the percentage that the underwriting discount bears to the offering price of the Registrable Securitics. Notwithstanding the
foregoing, the liability of any seller of Registrable Securities for contribution shall not be greater in amount than the difference
between the dollar amount of the gross proceeds received by such seller upon the sale of the Registrable Securities giving rise &0
such contribution obligation and all amounts previously contributed by such seller with respect to such losses, liabilities, claims,
damages and expenses. The amount paid or payable by a party as a result of the losses, claims, damages, liabilities ahd expenses
referred to above shall be deemed to include any legal or other fees or expenses reasonably incurred by such party in connection
with any investigation or proceeding. For purposes of this Section 2.6 each person, if any, who controls an underwriter within the
meaning of Section 15 of the 1933 Act shall have the same rights to contribution as such underwriter, and each director and each
officer of the Company who signed the registration statement, and each person, if any, who controls the Company or a seller of
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ngmnblcSeamncs thhmthcmeamngot.,w...d 150fﬂ1c1933Actshallhavcd1csamcngnu .oconmbuuonasmcCompany'
r a seller of Registrable Securities, as the case may be. : _

Section 2.7. Nominees of Beneficial Owners. 'In the event that any chxsmblc Securities are held by a nominee for the
socficial owner thereof, the beaceficial owner thereof may, at its election, be treated as the seller for purposes of any request or
ther action by 2 seller pursuant to this Agreement. If the beneficial owner of any Registrable Securities 50 elects to be treated as
e seller, d:eCompanymytequu'elsammmsonablysanxfw(oxytoltofsuchowncrsbeucﬁculownetdnpofsuch
egistrable Securities.

Section 2.8.  Restrictions on Sale of Securities by the Company and Others. The Company agrees not to effect any public or
ivate offer, sale or distribution of any class or series of its capital stock or of any of its debt securities, including a sale pursuant to
egulation D under the 1933 Act, during the 10-day period prior to, and during the 90-day period beginning on the effectiveness of
1y Registration Statemeat filed under Section 2.1 hereof to the extent timely notified in writing by Mutual or by the managing
wderwriter or underwriters (except as part of such registration, if permitted, or pursuant to registrations on Form S-4 or S-8 or any
wcessor form to such forms, any employee stock option plan, stock ownership plan, stock boaus plan, stock compensation plan or
vxdeodtunvesancntphnofmcCompanymeﬂ'ectatd:cdatcofeMonofmyundawnungagxeemcntmthmpecttosuch
wderwritten registration, and except that the Company may issuc any capital stock issuable upon the conversion of securities or the
sercise of warrants outstanding at the date of such underwriting agreement) and not to eater into any agreemeats requiring it to file
ming soch period a registration statement for any such sale by a securityholder.

ARTICLE Il
OTHER TRANSFERS

Section 3.1. Removal of Restrictive Legends. The Company agrees to take such action as any seller of a Registrable
curity may reasonably request, all to the exteat required from time to time to enable such seller of a Registrable Security to sell
ch security without registration under the 1933 Act within the limitations of the exemptions provided by Rule 144 or any similar
le or regulation adopted by the SEC, including, without limitation, issuing certificates representing such Registrable Securities
ithout the legends referenced in paragraph 4.a. of the Standby Purchase Commitment.

ARTICLE IV
MISCELLANEOUS
Section 4.1. Effectiveness. This Agreement shall become effective upon execution by each of the parties hereto.
Section 4.2. Submission to Jurisdiction; Consent to Service of Process.

(a) The parties hereto hereby irrevocably submit to the non-exclusive jurisdiction of any federal or state court located
thin the State of New York over any dispute arising out of or relating to this Agreement or any of the transactions contemplated
reby and each party hereby irrevocably agrees that all claims in respect of such dispute or any suit, action or proceeding related
sreto may be heard and determined in such courts. The parties hereby irrevocably waive, to the fullest extent permitted by
plicable law, any objection which-they may now or hereafter have to the laying of venue of any such dispute brought in such
urt or any defease of inconvenient forum for the maintenance of such dispute. Each of the parties hereto agrees that a judgment
any such dispute may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law.

(b) Each of the parties hereto hercby conseats to process being served by any party to this Agreement in any suit, action or
ooeedmgbythcmaxhngofacopythcreofmwoxdancewxdxmcpmvxslonsofSecuontt.S

Section 43. Specific Enforcement; Other Remedies.

(a) Bach party hereto acknowledges and agrees that this Agreement is an integral part of the transactions contemplated in

: Standby Purchase Commitment and that the other party hereto would be irreparably damaged in the eveat that any of the

ovisions of this Agreecment were not performed by such party hereto in accordance with their specific terms or were otherwise

sached. It is accordingly agreed that cither party shall be entitled to an injunction or injunctions to prevent breaches of the

visions of this Agrecment and to enforce specifically its terms and provisions in any court of the United States or of any state or

Titory within the United States having jurisdiction over such party; but such nonperformance or breach shall not entitle the non-

~ saching party to terminate this Agreement. This remedy is in addition to any other remedy to which each party may be entitled at
& or equity.

(b) The parties furthcr agree to waive any requirement for the securing or posting of any bond in connection with the
taining of any such injunctive or equitable relief.
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- Section 4.4. Severai . 'If any term, provisions covenant or restrict . his Agreement is held by & court of competes
jurisdiction to be invalid, vt ,of unenforceable, the remainder of the terms, provxsxons covenants and restrictions shal] remain i
full force and effect-and shall in no way be affected, xmpau-ed or invalidated.

Section 4.5. Notices. Aﬂnmmdothawmmunmomundatmswmtmﬂbcmwnmmdshaubcdm
given when delivered personally, telecopied or three days after being mailed by registered mail, retum receipt requested, to th
pamcsatthcfollowmgaddmsses(or(osuchothcraddmssasapartymnyh“csmclﬁdbym“@"m‘omfOtbCfpaxTypumum
to this provision):

If to Hexcel, to:

Hexcel Corporation

5794 W. Las Positas Boulevard
Pleasanton, California 94578
Atteation: Rodney P. Jenks, Esq.
Facsimile: (510) 734-8611

With a copy to:

Kronish, Lieb, Weiner & Hellman
1114 Avenue of the Americas
New York, New York 10036
Attention: Chet F. Lipton, Esq.
Facsimile: (212) 479-6275

If to Mutual, to:

Mutual Series Fund Inc.

51 John F. Kennedy Parkway
Short Hills, New Jersey 07078
Attention: Peter Langerman
Facsimile: (201) 912-0147

With a copy to:

Weil, Gotshal & Manges

767 Fifth Avenue

New York, New York 10153
Attention: Ronald F. Daitz, Esq.
Facsimile: (212) 310-8007

All notices are effective upon receipt or upon refusal if properly delivered.
The names and addresses may be changed by written notice to each person listed above.

Section 4.6. Entire Agreement. This Agrecment contains the eatire understanding of the parties with respect to the
transactions contemplated hereby. This agreement supersedes all prior agrecmcms and undesstandings among any of the parties
hereto with respect to its subject matter.

Section 4.7. Amendments. This Agreemeat may be amended only by wriucn agrecmcnt of the Company arid Mutual
except that Section 4.11 cannot be amended to adversely affect John J. Lee without his consent.

Section 4.8. Descriptive Headings; References. The descriptive headings are for convenience only and shall not control or
affect the meaning or construction of any provision of this Agreement. Rcfcrcnccs herein to any Section are to suct
Section contained in this Agreement.

Section 4.9. Governing Law. This Agreement shall be governed by and construed in accordance with the law of the State
of New York without giving effect to the principles of conflict of laws thereunder.

Section 4.10.  Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of and be enforceable
by the successors and assigns of each party, provided, however, that the Company may not assign its obligations hereunder
Subsequent holders of Registrable Securities shall be entitled to the benefits of Section 2.2 to the extent provided therein and, ai
such time as Mutual does not beneficially own any Registrable Securities, the holders of a majority of Registrable Securities shal!
be eatitled to exercise and to have the benefit of Mutual's rights under this Agreement provided that, in each case, each suck
subsequent holder agrees to be bound by the terms hereof and provides a copy of such agreement to the Company. Notwithstanding
anything to the contrary in this Agreement, the Company shall have no obligation to furnish information or provide notices to any

A-64

S 880800092 -




golder of Rz'gismblc Securities (other tha i) unless the Company shall have received . ,.,; ,": of such agreement from such
holder. .

Section 4.11.  Supplementary Provisions. Upoa the sale of 108,108 shares of Hexcel common stock to Jobn J. Lee (“Lee’™)
pursuant to the Plan and Lec's execution and delivery to Mutual and the Company of his agreement to be bound by the terms of
this Agreement:

(a) such shares shall be deemed to be Registrable Securities for all purposes of this Agreement;
(b) Clause (C) of paragraph (ii) of Section 2.2(a) shall be amended as follows:

“(C) third, the Registrable Securities held by Mutual and by Lee requested to be included in such registration, pro rara,
based on their respective number of Registrable Securities requested to be included in such registration by such holders™;

(c) Lee shall be deemed a holder of Registrable Securitics who has agreed to be bound by this Agrecment as provided in
section 4. lOanda“mbsequent holdec’’ of Registrable Securities for the purpose of Section 4.10, and shall be eatitled as such a
0lder to participate in Piggyback Registrations as provided in Section 22 of this Agreement, to receive the mfonnauon and
10tices provided for therein; and

(d) notwithstanding anything else in the Agreemeat to the contrary, with respect to any Demand Registration, Lee shall be
atitled to have such number of his Registrable Securitics registered as part of such Demand Registration as may be agreed to by
viutual, but in any event Lee shall be entitled to have included in such Demand Registration at least the same percentage of his
emaining Registrable Securities as the percentage of Mutual’s remaining Registrable Securities which are being included in such
Jemand Registration.

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreemeant as of the date first above written.
HEXCEL CORPORATION
By: ]

Name:
Title:

MutuaL Series Funp Inc.
By:

Name:
Title:
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PLAN
EXHIBIT C

RESTATED
CERTIFICATE OF INCORPORATION
OF
HEXCEL CORPORATION
- (FORMERLY HEXCEL MERGER CORPORATION)

HEXCEL CORPORATION, acapomnonorgamzedmdcmsungbyv:rmeofd;chnanlCorpmuonLawof(thtatcof
.hwue.DOES HEREBY CERTIFY:

FIRST: Hexcel Corporation was originally incorporated in the State of Delaware as HEXCEL MERGER CORPORA'HON
« March 2, 1983. On May 2, 1983, anAgrecmcntoqugawasﬁledmdxtbeSmtcochl&wam.wbatbychcchorpormon.a
slifornia corporation, was merged with and into Hexcel Me:ge: Corporation, and the name of Hexcel Merger Cocporation was
anged to Hexcel Corporation.

SECOND: This Restated Cettificate of Incorporation of Hexcel Corporation attached hereto as Appeadix A is made and
ed pursuant to an order of the United States Bankruptcy Court, Northern District of California, dated ,1995inInre
:xcel Corporation Case No. 93-48535-T under title 11 of the United States Code, a copy of which is attached hereto.

THIRD: Among the changes from the previous Certificate of Incorporation are the following:
1) The initdal number of directors has been set at nine.

2) The proportion of shares required to change the number of directors within the authorized range has been lowered
from 75% to a majority of the voting power of the Corporation.

3) Section 6.2(a), which provided for classification of the directors, has been deleted.

4) Section 6.3 has been amended to provide that a director may be removed from office without cause by the
affirmative vote of a majority of the voting power of the Corporation.

S) Section 6.5, which required a demand by a stockholder in order to vote for directors by a written ballot, has been
deleted.

6) Section 8, which required a supermajority vote for certain business combinations and other transactions, has been
deleted.

7) Section 9.1 (restated as Section 8.1), which required the affimmative vote of 75% of the voting power of the -
Corpocation to adopt, amend, or repeal certain Bylaws, has been amended to lower the proportion of shares required to
effectuate such actions (o a majority of the voting power of the Corpocation.

8) The provisions of Section 92 (restated as Section 8.2) which required the affirmative vote of 75% of the voting
powoftbeCoxpmt.ionwadopganxndmmpedcaminpmvisionsofdnCaﬁﬁcawdlmpmﬁonmdwtdop(my
cumulstive voting provisions, have beea deleted. \

9) The Series A Junior Participating Preferred, previously authorized pursuant to a Board of Director’s resolution, is no
loager authorized.

FOURTH: As a result of the filing of this Certificate, the total number of shares which the Company is authorized to issue
ill be changed in accordance with the attached plan of reorganization from 20,450,000, consisting of 450,000 shares of Preferred
xck without par value and 20,000,000 shares of Common Stock with par value of $.01 per share, into 41,500,000 authorized
res, consisting of 1,500,000 shares of Preferred Stock without par value and 40,000,000 shares of Common Stock with par value
$.01 per share. The Corporation shall not issue nonvoting equity securities; provided, however, that any series of Preferred Stock
ving the right, voting separately as a class, to elect any directors of the Corporation if and when dividends payable on such shares
Preferred Stock shall have been in arrears and unpaid for a specified period of time shall not be deemed nonvoting equity

urities. .
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[NwrmgssWHEREOF.hcxochoxpaiﬁoqhascauscdmisRxmwdcaﬁﬁwcoflnco;poxadonwbcsigncdbykhnl
Lee, its Chairman of the Board of Directocs, and attested by Rodney P. Jeaks, Jr., its Secretary, this day of . 1995,

HexeL CorrorATION, & Delaware corpocation

By

John J. Lee
, Chairman of the Board of Directors
ATTEST:

Rodney P. Jenks, Jr., Secretary
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APPENDIX A

TO PLAN
EXHIBIT C
RESTATED
CERTIFICATE OF INCORPORATION
OF

HEXCEL OORPORATION

NAME. The name of this Corporation is
HEXCEL CORPORATION.

2. REGISTERED AGENT. ThcaddmssmdnSmofDdawmofmemgmaedoMOf(thapmonuCaponuon
" 1t Center, lMOmngeStme(.mmcﬁqdwﬂmugwm(hmtyofNeansdqmdthemmcofmmgmaedmtnthat
fress is The Corporation Trust Company.

3. PURPOSE. 'IhcpurposcoftheCorpomnonutoengagcmanthmlworaeumyforwhxdlcapaanonsmaybc
anized under the General Corporation Law of Delaware.

4. CAPITALIZATION. mwulnumbaoflhnuwhmhmeCmpammunummzedwmucmﬂﬁOOOOO.msungof
00,000-shares of Preferred Stock without par value (hereinafter in this Certificate called the “‘Preferred Stock’"), and 40,000,000
res of Common Stock with par value of $.01 per share (hercinafter in this Certificate called the *‘Common Stock""). The rights,
ferences, privileges and restrictions granted to or imposed on the Preferred Stock and the Common Stock, and the holders
reof, are set forth in Sections 5 through 8 hereof, inclusive. Notwithstanding anything to the contrary contained herein, the
rporation shall not issue nonvoting equity securitics; provided, however, that any series of Preferred Stock designated pursuant
Section S bereof as having the right, voting scparately as a class, to elect any directors of the Corporation if and whea divideads
sable on such shares of Preferred Stock shall have been in arrears and unpaid for a specified period of time (such directors to be
addition to the number of directors constituting the Board of Directors immediately prior to the accrual of such right) shall not be
1voting equity securities for purposes of this Section 4.

S. PREFERRED STOCK. The Preferred Stock may be issued from time to time in one or more serics. The Board of
ectors is hereby authorized to determine or alter the rights, preferences, privileges and restrictions granted to or imposed upon
1 wholly unissued series of Preferred Stock, including without limiting the geaerality of the preceding clause, the authority to fix
alter the dividend rights, dividend rate, conversion rights, voting rights, rights and terms of redemption (including sinking fund
wisions), the redemption price or prices, and the liquidation preference of said shares. The Board of Directors is further
horized to determine oc alter the number of shares of Preferred Stock coastituting any such series and the designation thereof,
1 to increase or decrease the number of any series subsequent to the issue of shares of that series, but not below the number of
wes of such scries then outstanding. In case the number of shares of any series shall be so decreased, the shares constituting such
srease shall resume the status which they had prior to the adoption of the resolution originally fixing the number of shares of
sh serices.

6. DIRECTORS.

6.1 Number of Directors. Exoeptaspmvxdodm:nyoauﬁmteﬁledptmanttoSwuonlSl(g)oftthewalCorponnon
w of Delaware designating the aumber of shares of Preferred Stock to be issued and the rights, preferences, privileges and
trictions granted to and imposed oa the holders of such designated. Preferred Stock, as permitted by Section S hereof, the
thorized aumber of directors of the Corporation shall be not less than eight (8) nor more than fifteen (15). The initial namber of
rectors is fixed at nine (9). Commencing after the first annual meeting of the stockholders of the Corporation held after the
opumofdmkmdeauﬁmofheapmuomdteuanumbaotdmmmmuwhmgemybednnged&unumeto
1c by an ameadment to the Bylaws duly adopted by the Board of Directors or by the holders of a majority of the outstanding
ares authorized to vote, provided that the number of directors may be changed earlier only to the extent and as provided in the
Jaws.

62 Preferred Stock Terms. Notwithstanding any other provision of this Section 6, whcucvathcholda' of any one or more
sses oc series of Preferred Stock issued by the Corporation shall have the right, voting separately by class or series, to ‘elect
ectors at an annual or special meeting of stockholders, the election, term of office, filling of vacancies, removal and other
ttures of such directorships shall be governed by the terms of this Cetificate of Incorporation applicable thereto, and by the terms
mymﬁcagcﬁledpmmnttoSecuonlSl(g)ofd:eGenanlOorpoanonLawofDehwmdeugnaungd)cnumbaofshamof
eferred Stock to be issued and the rights, preferences, v.legaandmmmonsgmmedmmdmposedonmcholdaofsuch
signated Preferred Stock, as permitted by Section S hereof.

63 Removal of Directors. Except as provided in Subsection 6.2 hercof, a director may be removed from office at any time,
ith or without cause, and only by the affirmative vote of the holders of a majority of the outstanding shares entitled to vote at an
sction of directors. No reduction in the number of directors shall have the effect of removing any director prior to the expiration

his term.
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. 64 Vacancies. Bxcept as provided in Subsection 6.2 bereof, any vacancies in the Board of Directors foc any reason, and
any newly created directorships resulting from any increase in the number of directors, may be filled by the Board of Dj

wungbynmqmtyofﬂndmoudminofﬂcc,dﬁmughlesmmaquaum.andmydneaotssocboscnsluﬂholdoﬁieeuum_

the next election of directors, and until their successors shall be elected and qualified.
6.5 Management by Directors. Tbcfouomngpmmommmsatedfathcmmgcmentofﬂwbtmwssmdmcmw

ofdxcaﬂ’mofdwCapormon.mdforﬁxtthcrdcﬁmhon,hnumnandmguhnonofmcpomofdnccmmnonmdoflts ’

directors and stockholders: 7
(a) 'mcbusmusmdaﬁah'sofmc(]orpaiﬁon'shaﬂbcmanagedbyorunderthcdixwtionoftthoudofDm.

(b)" In addition to the powers and authority hereinbefore or by statute expressly coaferred upon them, the directors are
hatbyempowaedtocxuuscaﬂunhpommddodlmchu:tsanddnngsasmaybcexausedordoneb*ytbccapomm‘

subject.ncvathdws,totbe;xovmonsofdxﬂammofbelawamdmCemﬁcatcofIncapouuon,andmyBthsduly .

adopted by the stockholders, provided, however, that no Bylaws hereafter adopted or amended by the stockholders shall
invalidate any pdior act of the directors which would have been valid if such Bylaws had not been adopted or amended.

7. ACTION BY STOCKHOLDERS; SPECIAL MEETINGS; VOTING. Al action required oc permitted to be taken by the
Corporation's stockholders must be effected at a duly called annual or special meeting (and may not be effected by written con'sent
in lieu thereof). Special mectings of the stockholders of the Corporation for any purpose or purposcs may be called at any time by
the Board of Directors, the Chairman of the Board of Directors, the Chief Executive Officer, the President, or by & committee of the
BoardofDxrectorswmchhasbeendulydwgmwdbytthoudofDxmmdwbosepowasmdmtbmty s provided in a
resolution of the Board of Directors of in the Bylaws of the Corporation, include the power to call such meetings, or by any
stockholder or stockholders holding in the aggregate in excess of 25% of the outstanding commoa stock of the Corporation, and for
any purpose or purposes; provided, however, that no such meeting may be held for the purpose of election or removal without

cause of directors, and no amendment of this Certificate of Incorporation or of the Bylaws of the Corporation which would have the -

effect of modifying or permitting the circumveation of this proviso may be adopted, earlier than the expiration of the nine monts
period after the adoption of this Restated Certificate of Incorporation (éxcept as authorized by Section 5 of the Bylaws of the

Corporation). If, and to the exteat that any special meeting of stockholders may be called by any other person or persons specified

in any provisions of the Certificate of Incorporation or any amendmeat thereto or in any certificate filed under Sectioa 151(g) of the
Delaware General Corporation Law (or its successor statute as in effect from time to time hereafter) then such special meeting may
also be called by such person or persoas in the manner, at the times and for the purposcs so specified. Except as provided in this
Certificate of Incorporation or as otherwise provided in the Bylaws or by law, a stockholder shall be catitled to ane vote for each
share held of record on the record date fixed for the determination of the stockholders eatitled to vote at a meeting or, if no such
date is fixed, the date determined in accordance with law. If any share is entitled to more or less than one vote on any matter, i
references herein to a majority or other proportion of shares shall refer to a majority oc other proportion of the voting power of
holders of shares eatitled to vote on such matter. ‘

8. AMENDMENT OF CERTIFICATE AND BYLAWS.

8.1 Bylaws. New Bylaws of the Corporation may be adopted or the Bylaws of the Corporation may be amended or
repealed by a vote of either a majority of the directors of the Corporation or the holders of a majocity of the outstanding shares
authorized to vote; provided, however, that any Bylaws concerning the election or removal of directors, the range of the number of
directors and the method of fixing such range, the filling of vacancies on the Board of Directors, the prohibition of action by the
stockholders without a meeting, the calling of special meetings of the stockholders, and the method of adopting, amending o
repealing of Bylaws may not be amended, adopted or repealed, nor shall any other Bylaw be amended, adopted or repealed which
will have the effect of modifying or permitting the circumvention of such Bylaws unless such sdoption, amendment or repeal is
approved by the affirmative vote of the holders of a majority of the outstanding shares suthorized to vote.

8.2 Certificate. The Corporation reserves the right to amend, alter, change or repeal .any provision contained in this
Cauﬁcatcofh\oorpormon,mﬂnmannanowahaunaﬁcxprembedbysmmtc,andallnghtsconfmedtos(ockholdctshem:m
are granted subject to this reservation.

9. DIRECTORS® LIABILITY; INDEMNIFICATION:

9.1 Elimination of Certain Liability of Directors. . A director of the Corporation shall not be personally liable to the
Corporation or its stockholders, including for monetary damages for breach of fiduciary duty as a director, to the fullest extent
authorized by the General Corporation Law of the State of Delaware, as the same exists or may hereafter be amended (but, with
respect to any acts or omissions of such director occurring prior to such amendment, only to the extent that such ameadment further
limits or eliminates the liability of directors than said law permitted the Corporation o provide pror to such amendment}.
Notwithstanding the foregoing, a director’s liability is not limited with respect to any of the following actions unless permitted by
an ameadment hereafter of either the General Corporation Law of the State of Delaware or this provision: (i) for any breach of the
director’s duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, (iii) under Section 174 of the General Corporation Law of the State of
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)dnm(mga:dingmhwﬁudmdendsamdanmm)or(w)formyuwonﬁomwhxchd:edueaordmvedmhnptwa
malbeneﬁLNoameudmcmwampalofmyMOnouuofdmcptwmonsdnﬂhavamyeﬂ’ectmexpanddbchtbﬂuyor
,wﬁabﬂnyofmydneaorofdwCupouuonfmormd:mpeatomymo(ommsxonsofwdxduectorooamngpnorw
uch amendmeant.

92 Indemnification and Insurance.

(a) Right to Indemnification of Directors and Officers. Ewhpmonwhowasonsmadc;paxtyaudnwmodmbc_
-ndcapartytoonsmvolvedmanyﬁuulmed,pendmgorcomplaedmon.mtupmceedmg.whahaavﬂ,mmml,
administrative or investigative (hercinafter a ‘pmoeedmg").bymofmefnadutbcorshc.orapawaofwbombcor
nhckdxclegalmpmscnlxnvc. :

1) morwasaduecmrorotﬁca'ofdnCorponuon.or

(2) is or was a director or officer of the Corporation and is or was serving at the request of the Corporation as
a director, officer, unployeeorlgmtofanoducorpammnotofapumﬂup )mntvennne.morother
eaterprise, including service with respect to employee benefit plans,

rhether the basis of such proceeding is alleged action in an official capacity as a director, officer, employee or ageat or in any other
apacity while serving as a director, officer, employee or ageat, shall be indemnified and held harmiess by the Corporation to the
sllest extent authorized by the General Corporation Law of the State of Delaware, as the same exists or may hereafter be amended
ut, with respect to any acts or omissions occurring prior to such amendment, only to the exteat that such amendment permits the
‘orporation to provide broader indemnification rights than said law permitted the Corporation to provide prior to such
mendment), against all expease, liability and loss (including attorneys’ fecs, judgmeats, fines, excise taxes or penalties under the
mployceRcumncntInoomcSeamtyAaoleat as amended, and amounts paid or to be paid in settlement) actually and
sasonably incurred or suffered by such person in coanection therewith and such indemnification shall continue ss to & person who
as ceased 10 be a director, officer, employee or agent and shall inure to the benefit of his or her heirs, executors and
dministrators; provided, however, that, except as provided in Subsection 9.2(c) hereof, the Corporation shall indemnify any such
ersoa secking indemnification in connection with a proceeding (or part thereof) initiated by such person oaly if such proceeding

3 part thereof) was authorized by the Board of Directors of the Corparation. The right to indemnification coaferred in this
eaion9.2andthceliminaxionofouuinliabilitypmvidedinScc(ion9.lminwtdedmamconmmobﬁgaﬁonsofdx
‘orpocation which cannot be modified except with respect to actions, suits or proceedings accruing subsequent to any modification.
his right to indemnification shall include the right to be paid by the Corporation the expeases incurred in defending any such
roceeding in advance of its final disposition; provided, however,; that, if the General Corporation Law of the State of Delaware
squires, the paymeat of such expenses incurred by a director or officer in his or her capacity as a director or officer (and not in any
ther capacity in which service was or is readered by such person while a director or officer, including, without limitation, service
» an employee benefit plan) in advance of the final disposition of a proceeding shall be made only upon delivery to the .
‘orporation of an undertaking, by or on behalf of such director or officer, to repay all amounts so advanced if it shall ultimately be
etermined that such director or officer is not entitled to be indemnified under this Section 9.2 or otherwise.

(b) Right to Indemnification of Other Employees and Agents. The Carporation shall provide indemnification, with the
same scope and effect as the indemnification of directors and officers provided in Subsection 9.2(s). to other employees and
ageants of the Corporation or to a person who is or was serving at the request of the Corporation as a director, officer, employee
or ageat of another corporation or of a partnership, joint veature, trust or other enterprise, provided, however, that such
indemnification shall only be made upoa a determination (in accordance with the General Corporation Law of the State of
Delaware) that the employee or ageat has met the standard of conduct which makes such indemnification permissible under
such Law and, if the Company so requires, only upon delivery of an undertaking, by or on behalf of such employee or ageat,
t0 repay all amounts so advanced if it shall ultimately be determined that such employee or ageat is not eatitled to be
indemnified under this Section 9.2 or otherwise.

(c) Right of Claimant to Bring Suit. If a claim for indemnification under either Subsection 9.2(a) or 9.2(b) is not paid
in full by the Corporation within thirty days after a written claim has been received by the Corporation, the director, officer,
employec or agent so catitled may at any time thereafter bring suit against the Corporation to recover the unpaid amount of the
claim and, if successful in whole or in part, the claimant shall also be entitled to be paid the expease of prosecuting such
claim. It shall be & defense to any such action (other than an action brought to enforce a claim under Section 9.2(a) for
advancement of expenses incurred in defending any proceeding in advance of its final disposition where the required °
undertaking, if any is required, has been teadered to the Corporation) that the claimant has not met the standards of conduct
which make it permissible under the Geaeral Corporation Law of the State of Delaware for the Corporation to indemnify the
claimant for the amount claimed, but the burden of proving such defease shall be on the Corporation. Neither the failure of the
Corporation (including its Board of Directors, independeat legal counsel, or its stockholders) to have made a determination
prior (o the commencement of such action that indemnification of the claimant is proper in the circumstances because he or
she has met the applicable standard of conduct set forth in the General Corporation Law of the State of Delaware, nor an

- 880800099
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wum‘daamimﬁonbytbcvwon(indudingitswofmindcpcndcntlcgnlcounscl;oritsstockholdq«s)m
‘tbcchimamhasnotmdqach;ppuaucmndndofoonduq,mundcfeuscwthewtionfotudvanccmcntofw
under Subsection 9.2(a) or create a presumption that such claimant has not met the applicable standard of conduct. »
(d) Non-Exclusivity of Rights. Ihcﬁghtm‘indemniﬁaﬁonmdﬁupgymtofcxpenminanmlindcfending;
p:medinginadvanceofitsﬁm]dispositiouoonfamdinmissecdou9.2shann<xbcexdusivgofmyod)a'rigmwmd,my
person may have oc hereafter acquire under any statute, provision of this Certificate of Incorporation, Bylaw, agreement, vote
‘of stockholders or disinterested directors or otherwise. - - :
. (©) Insurance. The Corporation may maintain insurance, at its expeasc, (o protect itself and any director, officer,
employee or agent of the Corporation or other corporation, partnership, joint veature, trust or other enterprise against any such
expcnsc,\ﬁabilityorloss.wbcﬂnaornotdncapaaﬁonwouldhavcmcpowatoindemnifyswhpasonagainstsuch
expense, liability or loss under the Delaware General Corporation Law.
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‘RESTATED
BYLAWS OF HEXCEL 'CORPORATION
(FORMERLY HEXCEL MERGER CORPORATION)
A DELAWARE CORPORATION
AS OF s 199

OFFICES

" PRINCIPAL OFFICE. ‘The principal office for the transaction of the business of the Corporation is hereby fixed and
xmedlt.‘ﬂ%W usPosxtasBoulevard,Pleasanton,Cahfomm.‘IRBoardofDuwmnshaebygmnwdﬁlllpowerand
udmntytodnngcthcpmcofwdpnncwalofﬁcc.

2. OTHEROFFICES, mmgxstuedoﬁcemuwszqudawmkbaebyﬁmdmdbawdutheCmponﬁmW
ompany, 1209 Orange Street, Wilmington, Delaware. The Board of Directors is hereby granted full power and authority to
hange the place of said registered office within the State of Delaware. Branch or subordinate offices may at any time be
stablished by the Board of Directors at any place oc places where the Corporation is qualified to do business.

STOCKHOLDERS

: 3. PLACE OF MEETINGS. Stockholders’ mectingsshallbchcldattbepﬁncipal office for the transaction of the business
flhuCapomuon,oratsuchoth«place,wbetbcrmthmorwlthou(tthmcofDdawuc.aschoaxdofDuaaorsshalLby

ssolution, appoint.

4. ANNUAL MEETINGS. ’Ihc annual meetings of stockholders shall be held on such date and at such time as shall be
esignated from time to time by the Board of Directors and stated in the notice of the meeting, provided, however, that the first
nnual meeting of stockholders following adoption of these Bylaws shall be held not earlier than nine months after the Effective
»ate of the First Amended Plan of Reorganization, dated as of November 7, 1994, proposed by the Corporation and the Official
‘ommittee of Equity Security Holders pursuant to which these Bylaws arc adopted and to which these Bylaws are an exhibit
**Plan of Reorganization™"), unless otherwise determined by mutual agreement of the two or three (as the case may be) members of
x Board designated by the Standby Purchaser (the ““‘Standby Purchaser Directors®*), oa the one hand, and the three members of
1 Board designated by the Official Committee of Equity Security Holders (the “*Equity Committee Directors®*), on the other hand
1s all such capitalized terms are defined in the Plan of Reorganization). At such annual meetings directors shall be elected, reports
flhcaﬁnrsofmcCorporamnshaﬂbccons:daed.andanyothabusm&smaybcuansaaedwhxchlsmthmmcpowasofthc
wockholders.

Written notice of each annualmeetingshallbcmailedtocachstockholda' entitled to vote, addressed to such stockholder at his_
ddress appearing on the books of the Corporation or given by him to the Corporation for the purpose of notice. If a stockholder
ives no address, notice shall be deemed to have beea given if sent by mail or other means of written communication addressed to
1 place where the principal executive office of the Corporation is situated, or if published at least once in some newspaper of
caeral circulation in the county in which said office is located. All such notices shall be mailed, postage prepaid, to.each
tockholder entitled thereto not less than ten (10) days nor more than sixty (60) days before each annual meeting. Such notices shall
pecify the place, the day, and the hour of such meeting, the names of the nominees for election as directors if directors are to be
lected at the meeting, andthoscmnnmwhlchdeoardofDuectorsmtcndsmptuentforacuonbydnstockholdas,andshall
- tate such other matters, lfmy.asmybeexmlquuuedbysmmtc

5. SPECIAL MEETINGS. SpecxalmeeungsofthestockholdasmaybccalledttanyumebytheBomdofDueaom the
hurmnnoftthoard.tbeChlcfExecunveomcer the President, or by a2 committee of the Board of Directors which has been
uly designated by the Board of Directors and whose powers and authority, as provided in a resolution of the Board of Directors or
xdwseBylawsoftthO‘POfmon.mdudethcpowertocallsuchmeeungs.orbyanystockholdcrorstockholdasholdmgmthc
ggregate in excess of 25% of the outstanding common stock of the Corporation, and for any purpose or purposes, provided,
owever, that no such meeting may be held for the purpose of election or removal without cause of directors earlier than the
xpiration of the ninc month period after the Effective Date unless otherwise determined by mutual agreement of the Standby
wurchaser Directors, on the one hand, and the Equity Committee Directors, on the other hand. If and to the exteat that any special
aeeting of stockholders may be called by any other person or persons specified in any provisioas of the Certificate of Incorporation .
r any amendment thereto, or any certificate filed under Section 151(g) of the Delaware Geaeral Corporation Law designating the
wmber of shares of Preferred Stock to be issued and the rights, prefereaces, privileges and restrictions granted to and imposed on
be holders of such designated Prefemred Stock, as permitted by Section $ of the Certificate of Incorporation, then such special
necting may also be called by the person or persons in the manner, at the times and for the purposes so specified. Except in special
ases where other express provision is made by statute, notice of such special meeting shall be given in the samé manner as for an
~ ninual meeting of stockholders. Said notice shall specify the general nature of the business to be transacted at the meeting. No
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business shall be transacted at o special meeting except as stated in the notice seat to stockholders, unless by the unanimous consent
oflllstockholdasmp(ucnwdnthcmeungexd)crmpasonorbypmnyponwnummquestmdxanmmoﬁthoard.thc
Chief Executive Officer, the President or the Secretary by any person (but not.the Board of Directors) eatitied to call a special
mecting of stockhiolders, the person receiving such request shall cause & notice 80 be given to the stockholders entitled to vote that a
mtmgwﬂlbcheldnaumemquwwdbytbcpasoncalhngthcmeeungnotlessﬂnnthmy(30)normomchansuty(60)days
after the receipt of the request.

6. ADJOURNED MEETINGS AND NOTICE THEREQOF. Any stockholders’ meeting, annual or special, whether or not a
quorum is preseat, may be adjourned from time to time by the vote of a majority of the shares, the holders of which are cither
pmsentmpasonofmpmscnwdbypmxyttwtut.butmthcabsenccofaquommnoothabusxmsmxybcmnsaaedusuch
meeting.

Notice of an adjourned meeting need not be given if (a) the meeting is adjourned for thirty (30) days or less, (b) the time and
place of the adjourned meeting are announced at the meeting at which the adjournment is takea, and (c) no new record date is fixed
fordlcadjoumedmceung Othermsc.nouceofthcadjoumcdmwungthallbchvenasmthccaseofmmgmalmceung

7. VOTING. Except as otherwise provided by law, the Certificate of Incorporation or these Bylaws, a stockholder shall be
eatitled to one vote for each share held of record on the record date fixed for the determination of the stockholders entitled to vote
at a meeting or, if no such date is fixed, the date determined in accordance with law. If any share is eatitled to more or less than one
vote on any matter, aﬂrcfa‘cnwshcxunwamqontymothcrpmpomonofshmshaﬂmfatoamajontyoro(hcrpmpomonof
the voting power of shares eatitled to vote on such matter. :

8. QUORUM. The holders of a majority of the outstanding shares eatitled to vote, represeated in peeson or by proxy,
constitute a quorum for the transaction of business. No business may be transacted at a mecting in the absence of a quorum other
than the adjournment of such meeting, except that if a quorum is present at the commencement of a meeting, business may be
transacted until the meeting is adjourned even though the withdrawal of stockholders results in less than a quorum. If a quorum is
present at a meeting, the affirmative vote of the holders of a majority of the shares represeated at the meeting and eatitled to vote
on any matter shall be the act of the stockholders unless the vote of a larger number is required by law, the Certificate of
Incorporation or these Bylaws. If a quorum is preseat at the commencement of a meeting but the withdrawal of stockholders results
in less than a quorum, the affirmative vote of the holders of the majority of shares required to constitute a quorum shall be the act
of the stockholders unless the vote of a larger number is‘required by law, the Certificate of Incorporation or these Bylaws. Any
meeting of stockholders, whether or not a quorum is present, may be adjoumod by the vote of the holders of a majority of the

shares represeated at the meeting.

9. ACTION BY CONSENT WITHOUT MEETING. Any action requimd or permitted to be taken at any meeting of
stockholders may be taken without a meeting, without prior notice and without a vote, if a consent in writing, setting forth the
action so taken, shall be signed by the holders of the outstanding shares having not less thatn the minimum number of votes that
would be necessary to authorize or take such action at a meeting at which all holders of shares eatitled to vote thereon-were present
and voting.. Prompt notice of the taking of any such action shall be given to those stockholders who did not conseat in writing.

10. PROXIES. A stockholder may be represeated at any meeting of stockholders by a written proxy signed by the person
entitled to vote or by such person’s duly authorized attorney-in-fact. A proxy must bear a date within three (3) years prior to the
meeting, unless the proxy specifies a different length of time. A revocable proxy is revoked by a writing delivered to the Secretary
of the Carporation stntmgthatd:epmxyumokedorbynwbseqwntpmxyexewwdby or by attendance at the meeting and
voting in person by, the person executing the proxy.

11. LIST OF STOCKHOLDERS. The Secretary of the Corporation shall prepm'c and make, at least te (10) days before
every meeting of the stockholders, a complete list of the stockholders eatitled to vote at the meeting, arranged in alphabetical order,
and showing the address of each stockholder and the number of shares registered in the name of each stockholder. Such list shall be
open to the examination of any stockholder, for any purpose germane to the meeting, during ordinary business hours, for a pedod
of at least ten (10) days prior to the meeting, cither at a place within the city where the meeting is to be held, which place shall be
specified in the notice of the meeting, or, if not so specified, at the place where the ‘meeting is to be held. The list shall also be
produced and kept at the time and place of the meeting during the whole time thereof, and may be inspected by any stockholder
who is present. ‘

11.1. BUSINESS OF ANNUAL MEETINGS. Except to the extent, if any, specifically provided to the contrary ‘in the
Certificate of Incorporation or these Bylaws, to be properly brought before the annual meeting, all business must be either
(a) specified in the notice of annual meeting (or any supplement thereto) given by or at the direction of the Board of Directors,
(b) otherwise properly brought before the annual meeting by or at the direction of the Board of Directors, or (c) otherwise properly
brought before the annual mecting by a stockholder. In addition to any other applicable requiremeats, for business to be properly
brought before any annual meeting by a stockholder, the stockholder must have given timely notice thereof in writing to the
Secretary of the Corporation. To be timely, a stockholder’s notice must be delivered to or mailed and received at the principal
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exccutive offices of the Corporation by such date as is required by Delaware law and Rule 14a-8(a)3Xi) under the Securities
Bxchange Act of 1934 (oc any successor rule) in order for the matter covered by such notice to be included in the Company's proxy
MAW:WwMWMmfmmmmmmmumwamwm
before the annusl meeting (w) a beief description of the business desired to be brought before the annual meeting and the reasons
for conducting such business at the annual meeting, (x) the name and record address of the stockholder proposing such business,
(y) the class and number of shares of the Corporation that are beaeficially owned by the stockholder, nnd(z)anymataulmmz_
of the stockholder in such business. ‘

: mmmdmmmwummunﬁwmammmmmmmmummm
pmpalyhmgbtbefaedzmcchngmmﬂanocwﬂhdxpmvmonsoﬂhm&cuon 11.1, andmyuwhbusmeesnotpmpa-ly
bmughtbcfomdxcnwcungshannotbctmnsaaod

DIRECTORS

12. POWERS. .. Subject to limitations of the Certificate of Incorporation, of these Bylaws, and of the Geaceral Corporation
Law of Delaware as to action to be authorized or approved by the stockholders, and subject to the duties of directors as prescribed
3y these Bylaws, all corporate powers shall be exercised by or under the ultimate direction of, and the business and affairs of the
,apamons!mubemmugedby.aundathculumatcduwuonoﬁﬁwBoaxdofDm Without prejudice to such gencral
sowers, but subject to the same lumtatmns, it is hereby expressly declared that the directors shall have the following powers:

(a) To select and remove all of the officers, and other ageats and employees of the Corporation, prescribe such powers
and duties for them as may not be inconsistent with law, with the Certificate of Incorporation or these Bylaws, fix their
compceasation and require from them security for faithful service.

(b) To conduct, manage and control the affairs and business of the Corporation, and to make such rules and regulations
therefor not inconsistent with law, or with the Certificate of Incorporation, or these Bylaws, as they may deem best.

(c) To change the principal office for the transaction of the business of the Corporation from one location (o another as
provided in Section 1 hereof; to fix and locate from time to time one or more branch or subordinate offices of the Corporation
as provided in Section 2 hercof; to designate any place for the holding of any stockholders’ mecting or meetings; and to
ptumbcthcformsofoauﬁcawsofstock,andwaltcrthcfomofmchcanﬁcatesfmmhmcmumasmthqrmdgmcnt
they may deem best, provided such certificates shall at all times comply with the provisions of law.

(d) To authorize the issuance of shares ofcapxmlstockoftthOtpomnon from time to time, upon such terms as may be
lawful. -

() 'l‘oborrowmoncymdinanindcbwdmsfmdnpuxposcsoftheCapunﬁomandwanscmbcueamdmd-

delivered therefor, in the corporate name, promissory notes, bonds, debenturcs, deeds of trust, mortgages, pledges,
hypothecations, or other evidences of debt and securities therefor.

13. NUMBER OF DIRECTORS.

(®) Exoeptaspmvtdcdeubsecuon6l of the Certificate. of Incorporation and in any certificate filed pursuant to
Section lSl(g)ofﬂ)cGenanlCapormonuwofDdawmdesngmnngmenumberofshuesomefamdStocktobewsued
and the rights, preferences, privileges and restrictions granted (o or imposed on the holders of such designated Preferred Stock,
as permitted by Section 5 of the Certificate of Incorporation, the authorized number of directors of this Corporation shall be
not less than eight (8) nor more than fifieen (15). Commencing on the date of the first annual meeting held after the Effective
Date of the Plan of Reorganization, the exact number of directors shall be fixed from time to time by an amendmeat to
Subsection (b) of this Section duly adopted by the Board of Directors oc by the holders of a majority of the outstanding shares
authorized to vote thereon; Pﬂortothatumcd\cuumbaofdxrectorsshallbedmngedtotcu(lO):fandonlyasmqmmdbythc
Plan of Reorganization.

(b) Subsection (a) of this Section provides for an indefinite number of directors and requires this Subsection, from time
to time, to specify the exact number. Pursuant thereto it is hereby specified that this Cotporation shall have nine (9) directors, .
which number shall be automatcally increased to ten (10) to the extent required by the Plan of Reorganization.

14. ELECTION, TERM OF OFFICE AND VACANCIES.

(a) Directors shall hold office unti] the annual meeting next followmg their election and until their successors are
respectively elected and qualified; subject, however, to prior resignation, death or removal as provided in these Bylaws or
applicable law. Any director may resign at any time in writing to that effect delivered to the Secretary, to be effective upon its
acceptance or at the time specified in writing.
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Except as provided ui the Certificate of Incorporation and in Subsection 14(b) hereof, anyvacancmmchmof
Dmaetoasforanyreason,mdmyWymmmmdungmmmymmmenmbac»fdummybc
ﬁllodby&Mofmmbyamqmqofﬂwdlmdnmoﬁchm@lwm:qum.ndmy
dnectotssod:mcnshaﬂholdofﬁccuntildlcncnelocuonofdnchssforwhlchuxhdxmaasshaﬂhavebemchm.nd
until their sucoessors shall be elected and qualified.

®) wmemﬂwbouasofmyoneormacchssesmmof&dened&ockmmbyﬂwcapmonsmmvc
the right, vating separately by class or serics, to elect directors at any annual or special mecting of stockholders, the election,
term of office, filling of vacancies, removal and other features of such directorships shall be governed by the terms of the
Certificate of Incorporation applicable thereto, and by the terms of any certificate filed pursuant to Section 151(g) of the
Geaeral Corporation Law of Delaware designating such class or series and the rights, preferences, pdvileges and restrictions
granted to and imposed on the holders of such designated Preferred Stock.

15S. REMOVAL BExcept as provided in the Certificate of Incorporation and in Subsection 14(b) hereof, & director may be
removed from office at any time, with or without cause, and ounly by the affirmative vote of the holders of a majority of the
outstanding shares eatitled to vote at an election of directors. No reduction in the number ofduectomshallhavcdxccffca of
mmownganydmsctorpnortod:cexpuatxonofhmtam.

- 16. RESIGNATION. Any director may resign by giving written notice to the Chairman of the Board, the Chief Executive
Officer, the President, the Secretary or the Board of Directors. Such resignation shall be effective when given unless the notice
specifies a later time. The resignation shall be effective regardless of whether it is accepted by the Corporation.

17. COMPENSATION. If the Board of Directors 5o resolves, the directors, including the Chairman of the Board, shall
receive compensation and expeases of attendance for meetings of the Board of Directors and of committees of the Board. Nothing
herein shall preclude any director from serving the Corporation in another capacity and receiving compeasation for such service.

18. COMMITTEES. The Board of Directors may, by resolution adopted by a majority of the authorized number of
directors, designate one or more committees, each consisting of two or more directocs, to serve at the pleasure of the Board. In the
absence or disqualification of any member of a committee of the Board, the other members thereof preseat at any meeting and not
disqualified from voting, whether or not he or they coastitute a quorum, may unanimously appoint another member of the Board to
act in the place of such absent or disqualified member. The Bodrd may designate one or more directors as alternate members of a
committee who may replace any abseat member at any mecting of the committee. To the extent permitted by resolution of the
Board of Directors, 8 committee may exercise all of the authority of the Board to the extent pctmmed by Section 141(c) of the

General Corporation Law of Delaware.

If a new Chief Executive Officer has not succeeded John J. Lee before the Effective Date of the Plan of Reorganization, a
special committee, which shall consist of the Standby Purchaser Directors and of the Equity Committee Directors, shall be
authorized to appoint such a Chief Executive Officer by mutual agreement of such Directors. )

19. TIME AND PLACE OF MEETINGS AND TELEPHONE MEETINGS. Immediately following each annual meeting of
stockholders, the Board of Directors shall hold a regular meeting for the purposes of organizing the Board, election of officers and
the transaction of other business. The Board may establish by resolution the times, if any, other regular mectings of the Board shail
be held. All meetings of directors shall be held at the principal executive office of the Corporation or at such other place as shall be
designated in the notice for the meeting or in a resolution of the Board of Directors, whether within or without the State of
Delaware. Directors may participate in a meeting through use of conference telephone or similar communications eqmpment. 50
long as all directors participating in such meeting can hear each other. :

20. CALL MecungsofchoudofDmam&wbahamguhrmspecmLmaybecaﬂedbythcdmmanoftthoardthc
Chief Executive Officer, the President, the Secretary, or any two directors.

_ 2l. NOTICE. Regular mectings of the Board of Directors may be held without notice if the time of such meetings has been
fixed by the Board. Special meetings shall be held upon four days’ notice by mail or 24 hours notice delivered personally or by
telephone, telegraph or confirmed facsimile, and regulat meetings shall be held upon similar notice if notice is required for such
meetings. Neither a notice nor a waiver of notice need specify the purpose of any regular or special meeting. Notice sent by mail or
telegram shall be addressed to a director at his business or home address as shown upon the records of the Corporation, or at such
other address as the director specifies in writing delivered to the Corporation, or if such an address is not so shown on such records
and no written instructions have been received from the director, at the place in which meetings of directors are regularly held.
Such mailing, telegraphing, delivery or transmittal, as above provided, shall be due, legal and personal notice to such director. If a
meeting is adjourned for moce than 24 hours, notice of the adjourned meeting shall be given prior to the time of such meeting to the
directors who were not preseat at the time of the adjournment.

22. MEETING WITHOUT REGULAR CALL AND NOTICE. The transactions of any meeting of the Board of Directors,
however called and noticed or wherever held, are as valid as though had at a meeting duly held after regular call and notice if 2
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worum is peeseat and if, either before or after the meeting, each of the directors not preseat signs a written waiver of notice, a
onsemwholdmgd)emeeungoranlppmva]ofdwmmuwsofmemmg Faawhputposa,aduectorshallnotbeoonstdaed
(uentllamecunglf.dd:oughmlucndanoeltlhcmwtmg d:cdxmorprowststhchckofnouccpnorwthcmeeungoruus
ommencement.

23. ACTION WITHOUT MEETING. Anyacdoumquimdorpeiﬁimdw‘beukmbyﬂleBoa}d}otheaoamybcukcu
sithout & meeting, if all of the members of the Board individually or collectively conseat in writing to such action. -

24. QUORUM AND REQUIRED VOTE. Awofdndnwmsdmmomsmnmmm:qumfamc
Wofb\mms,pmvxdedmaxunlwsdnmdwnudnumbaofdnedmsuom,dnnumbuconmmaqummdunm
¢ less than the greater of one-third of the authorized number of directors or two directars. Except as otherwise provided by the
‘ertificate of Incorporation or these Bylaws, every act or decision done or made by a majority of the directors preseat at a meeting
uly beld at which a quorum is preseat is the act of the Board. A meeting at which a quorum is initially preseat may continue to
ansact business notwithstanding the withdrawal of directors, if any action taken is approved by at least & majority of the required
uorum for such meeting, Amajontyofthcdxreaorspruentatamwung.whedmanotaquommxspmsent.mayadjoum:hc
weting to another time and place.

25. COMMITTEE MEETINGS. The principles set forth in Sections 19 through 24 of these Bylaws shall apply to
>mmittecs of the Board of Directors and to-actions by such committees.

26. INTERESTED DIRECTORS. No contract or transaction between the Corporation and one or more of its directors or
fficers, of between the Corporation and any other corporation, partnership, association, or other organization in which one or more
i its directors or officers are directors or officers or have a financial interest, shall be void or voidable solely for this reason, or
sely because the director or officer is preseat at or participates in the meeting of the Board of Directors or committee thereof
hich authorizes the contract or transaction, or solely because his or their votes are counted for such purpose if (a) the material
«cts as to his or their relationship or interest and as to the contract or transaction are disclosed or are known to the Board of
irectors or the committee, and the Board of Directors or committee in good faith authorizes the contract or transaction by the
firmative votes of a majority of the disinterested directors, even though the disinterested directors may be less than a quorum; or
1) the material facts as to his or their relationship or interest and as to the contract or transaction are disclosed or arc knmown to the
ockholders eatitled to vote thereon, and the contract or transaction is specifically approved in good faith by vote of the
ockholders; or (c) the contract or transaction is fair as to the Corporation as of the time it is authorized, approved or ratified by the
oard of Directors, 8 committee thereof or the stockholders; or (d) such other facts or circumstances exist as would make such
»tract or transaction not void or voidable solely for such reason under any applicable provision of the General Corpocation Law
* the State of Delaware with respect to contracts or transactions involving interested directors. Common or interested directors
ay be counted in determining the presence of a quorum at a meeting of the Board of Directors or of a committee which authorizes
¢ contract of transaction.

Subject to the provisions of the above paragraph, the Corporation may lend money to, or guarantee any obligation of, or
herwise assist any officer or other employee of the Corporation or of any of its subsidiaries, including any officer or employec
bo is a director of the Corporation or any of its subsidiaries, whenever, in the judgment of the directors, such loan, ‘guaranty or
sistance may reasonably be expected 1o benefit the Corporation. The loan, guaranty or other assistance may be with or without

terest, and may be unsecured, or secured in such manner as the Board of Directors shall approve, including, without limitation, a
edge of shares of stock of the Corporation. Nothing in this Section contained shall be deemed to deny, limit or restrict the powers
* guaranty or warranty of any corporation at common law or under any statute.

27. HONORARY ADVISORS TO THE BOARD. The Board of Directors may appoint one or more Hononry Advisors, who
all hold such position for such period, shall have such authority and perform such duties as the Board of Directors may specify,
‘bject 10, change &t any time by the Board of Directors. An Honorary Advisor to the Board shall not be a director for any purpose

- with respect to any provision of these Bylaws or of the General Corporation Law of Delaware, and shall have no vote as a_
rector. However, an Honorary Advisor to the Board shall reccive the same compensation and expease reimbursement as a
rector for attendance at directors’ meetings.

28. EMPLOYEE COMP.ENSATION MEASURES. No director shall vote upon any employee compensation measure in
hich he has a direct personal interest and any vote cast on such measures by such a director shall be nullified and deemed void.
irectors having such an interest may be counted in determining the presence of a quorum at a meeting of the Board of Directors or
committee thereof which authorizes, approves or ratifies such a measure. The term “‘employee compensation measures'’ shall
clude, without limitation, salary, bonus, stock options, stock purchase plans, retirement benefits, etc., but shall not include
rectors’ fees and compensation as referred to in Section 17.
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OFFICERS

29. TITLES AND RELATION TO BOARD OF DIRECTORS. The officers of the Corporation shall include a Chief
Executive Officer, a Presideat, a Secretary and a Tressurer. The Board of Directors may also choose 8 Chairman of the Board, one
oc more Vice Chairmen of the Board, a Chief Financial Officer, a General Counsel, and one or moce Vice Presidents, Assistane
Secretaries, Assistant Treasurers or other officers. All officers shall perform their duties and exercise their powers subject to the
direction of the Board of Directors. If there shall oocur a vacancy, in the abseace of appointment by the Board of Directors, the
Chief Executive Officer shall have the right and power to 3ppoint a Secretary, a Treasurer, a Chief Financial Officer, a General
Counsel, an Executive Vice Presideat, one or more additional Vice Presideats, one or mare Assistant Secretaries and oae or more
Assistant Treasurers, all of whom shall serve at the pleasure of the Board of Directors, and shall perform their duties and exercise
their powers subject to the direction of the Chief Executive Officer, subject to the overriding direction of the Board of Directors.
No Vice President, Assistant Secretary or Assistant Treasurer shall be appointed for a term of office exceeding the term of office of
the Presideat, Secretary oc Treasurer, respectively. Any number of offices may be held by the same persoan.’

30. ' ELECTION, TERM OF OFFICE AND VACANCIES. At its regular mecting after each annual meeting of stockholders,
the Board of Directors shall choose the officers of the Corporation. No officer need be a member of the Board of Directors except
the Chairman of the Board. The officers shall hold office until their successocs are chosen, except that the Board of Directors may
remove any officer at any time. Subject to Section 29 of these Bylaws, if an office becomes vacant for any reason, the vacancy
shall be filled by the Board. '

31. RESIGNATION. Any officer may resign at any time upon written notice to the Corporation without prejudice to the
rights, if any, of the Corporation under any contract to which the officer is a party. Such resignation shall be effective when given
unless the notice specifies a later time. The resignation shall be effective regardless of whether it is accepted by the Corporation

32. SALARIES. The Board of Directors shall fix the salaries of the Chairman of the Board, any Vice Chairmsn and the:
Chief Executive Officer and may fix the salaries of other employees of the Corporation including the other officers. If the Board!
does not fix the salaries of the other officers, the Chief Executive Officer shall fix such salaries.

33. CHAIRMAN OF THE BOARD. The Chairman of the Board shall, if present, preside at all meetings of the Board of
Directors, and exercise and perform such other powers and duties as may be from time to time assigned to him by the Board of
Directors or prescribed by these Bylaws. In the absence or disability of the Chief Executive Officer, the Chairman of the Board!
shall perform all the duties of the Chief Executive Officer, and when so acting shall have all the powers, and be subject to sl
restrictions upon, the Chief Executive Officer. : :

34. CHIEF EXECUTIVE OFFICER. Unless otherwise determined by the Board of Directors, the Chief Executive Officer
shall be deemed general manager of the Corporation, and shall, in the absence of a Chairman of the Board, preside at all meetings
of the Board of Directors and stockholders, shall be ex officio a member of any committees of the Board, shall effectuate orders and
resolutions of the Board of Directors and shall exercise such other powers and perform such other duties as the Board of Directors:
shall prescribe. '

35. PRESIDENT AND VICE PRESIDENTS. In the sbsence or disability of the Chief Executive Officer and of the
Chairman of the Board, the President, and in the absence or disability of the President, the Vice Presideat, if any, or if more than:
one, the Vice Presidents in order of their rank as fixed by the Board of Directors or, if not so ranked, the Vice President designated!
by the Board of Directors, shall perform all the duties of the Chief Executive Officer, and when so acting shall have all the powers:
of, and be subject to all the restrictions upon, the Chief Executive Officer. The President and Vice Presideats shall have such other
powers and perform such other duties as from time to time may be prescribed for them respectively by the Board of Directors o
these Bylaws.

36. SECRETARY. The Secretary shall have the following powers and duties:

(@) Record of Corporate Proceedings. The Secretary shall attend all meetings of the Board of Directors and itx
-committees and shall record all votes and the minutes of such meetings in a book to be kept for that purpose at the principali
executive office of the Corporation or at such other place as the Board of Directors may determine. The Secretary shall keep att
the Corporation’s principal executive office the original or a copy of these Bylaws, as amended.

(b) Record of Shares. Unless a transfer agent is appointed by the Board of Directors to keep a share register, the:
Secretary shall keep at the principal executive office of the Corporation a share register showing the names of the stockholderss
and their addresses, the number and class of shares held by each, the number and date of certificates issued, and the number:
and date of c;mccllation ‘of each certificate surrendered for cancellation.

(c) Notices. The Secretary shall give such notices as may be required by law or these Bylgwé.

(d) Additional Powers and Duties. The Secretary shall exercise such other powers and perform such other duties ass
the Board of Directors or the Chief Executive Officer shall prescribe.
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37. TREASURER Ualess otherwise determined by the Board of Directors, the Treasurer of the Corporation shall be js
chicf financial officer, and shall have custody of the corporate funds and securities and shall keep adequate and cocrect accounts of
the Corporation’s peoperties and business transactions. The Treasurer shall disburse such funds of the Corporation as may be
ordered by the Board of Directors, taking proper vouchers for such disbursemeats, shall reader to the Chief Bxecutive Officer and
directors, at regular meetings of the Board of Directors or whenever the Board may require, an account of all transactions and the
ﬁ.unanlcondxtxonofdchorpomuonandshaﬂexacmcsuchothapowasmdpaformsuchothaduucsasdeoardofDuwom
or the Chief Executive Officer shall prescribe. ’

38. OTHER OFFICERS. 'Ibcotherofﬁcax.lfmy.oftthapannonshanpaformsuchduuaasmaybcasslgnodm
d)anbydchomdofDuectors except as otherwise provided in Section 29.

SHARES

39. CERTIFICATES. Accmﬁcatcoroauﬁmforshamof(hccqpmlstockofdxeCoxponuonshallbcxssuedtocach
stockholder when any such shares are fully paid up. All such certificates shall be signed by the Chairman of the Board, any Vice
mdwanefﬁxcwweOfﬁcqtth:wdentoraViocPtuxdcntmddnSecremyorAssxstantSeauaxyAnyslgnanm:on
he certificate may be by facsimile. .

40. TRANSFERS OF SHARES OF CAPITAL STOCK. Transfers of shares shall be made only upon the transfer books of
his Corporation, kept at the office of the Corporation or transfer ageats designated to transfer such shares, and before a new
sertificate is issued, the old certificate shall be surreadered for cancellation.

41. REGISTERED SHAREHOLDERS. Registered stockholders only shall be entitled to be treated by the Corporation as
be holders in fact of the shares standing in their respective names and the Corporation shall not be bound % recognize any
quitable or other claim to or interest in any share of any other person, whether or not it shall have express or other notice thereof,
xcept as expressly provided by the law of Delaware.

42. LOST OR DESTROYED CER‘HFICATES The Corporation may cause a new stock certificate to be issued in place of
ny certificate previously issued by the Corporation alleged to have been lost, stolen or destroyed. The Corporation may, at its
{iscretion and as a condition prccodcnttosuchnssuanoc.mquu'cthcowwofsuchwuﬁcatclodchvcranaﬁdavnstaung that
uch certificate was lost, stolen or destroyed, or to give the Corporation a bond or other security sufficieat to indemnify it against
ny claim that may be made against it, including any expease or liability, on account of the alleged loss, theft or destruction or the
ssuance of a new certificate.

43. RECORD DATE AND CLOSING OF STOCK BOOKS. The Board of Directors may fix a time, in the future, not more
~2an sixty (60) nor less than tea (10) days prior to the date of any meeting of stockholders, nor more than sixty (60) days prior to
e date fixed for the payment of any dividend or distribution, or for the allotment of rights, or when any change or conversion or
xchange of shares shall go into effect, as a record date for the determination of the stockholders entitled to notice of and to vote at
ay such meeting, or eatitled to receive any such dividead or distribution, or any such allotment of rights, or to exercise the rights
1 respect to any such change, conversion, or exchange of shares, and in such case except as provided by law, only stockholders of
scord on the date so fixed shall be eatitled to notice of and to vote at such meeting of to receive such dividend, distribution, or
liotmeat of rights, ortocxemsemchngms,asthccascmaybc.nothdxsundmganymnsfaofanyshuuonmeboobofmc
Sarpocation after any record date fixed as aforesaid. A determination of stockholders of record eatitled to notice of or to vote at a
weting of stockholders shall apply to any adjournmeant of the meeting unless the Board of Directors fixes a new record date. The
bndofDuectorsshallﬁxancwmootddatzxfthcadjmnnedmwungmkuphccmomthandnnyOO)daysfmmthcdatcsctfor

1« original meeting.

44. TRANSFER AGENTS AND REGISTRARS. The Board of Directors may appoint one or more transfer agents or transfer
terks, and one or more registrars, who shall be appointed at such times and placa as the requiremeats of the Corporation may
ecessitate and the Board of Directors may designate.

AMENDMENTS

45. ADOPTION OF AMENDMENTS. New Bylaws of this Corporation may be adopted or these Bylaws may be amended
t repealed by a vote of either a majority of directors of the Corporation or the holders of a majority of the outstanding shares of the
‘orporation authorized 10 vote; provided, however, that, except as specifically provided in Section 13, the provisions set forth in
ections 5, 9, 13(a), 14, 15, and 45 shall not be adopted, amended or repealed, nor shall any other Bylaw be adopted, amended or
spealed which will have the effect of modifying or permitting the circumvention of such Bylaws unless such adoption, amendment
t repeal is approved by the affirmative vote of the holders of a majority of the outstanding shares of the Corporation authorized to
ote.
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. 46. RECORDOFAMENDMENTS WMcverantmcndmcntorncw Byl,awxsadoptcd.xtshallbecopxedummbookwbc
kq)(fordxatpurpoxudmmnapdﬂcwﬂwoﬁOGOfﬁmcmpomﬂonoragg;chothaplaccaschoardofDueCwmmy
determine. If any Bylaws oc Bylaw is amecaded, the fact of repeal with the date of the meeting at which the repeal Wascaacwdor
mt!cntsscn(wasﬁledshallbestatodmsaxdbook. 7

CORPORATE SEAL

47. FORM OF SEAL The corporate seal shall be circular in form, and shall have inscribed thereon the name of the
Corporation, the date of its incorporation and the word “‘Delaware’’.

MISCELLANEOUS

48. CHECKS, DRAFTS, ETC. All checks, drafts, or other orders for payment of money, notes, or other evidences of
indebtedness, issued in the name of or payable to the Corporation, shall be signed or eadorsed by such person or persons and in
such manner as, from time to time shall be determined by resolution of the Board of Directors.

49. CONTRACTS, ETC.; HOW EXECUTED. The Board of Directors, except as otherwise provxded in thcsc Bylaws, may
authorize any officer or officers, or ageat or agents, to cater into any contract or execute any instrument in the name of and on
behalf of the Corporation, and such authority may be geaeral or confined to specific instances; and unless so authorized by the
Board of Directors, no officer, agent, or employee shall have any power or authority to bind the Corporation by any contract or
cngagement or to pledge its credit or to render it liable for any purpose or for any amount.

50. REPRESENTATION OF SHARES OF OTHER CORPORATIONS. The Chairman of the Board, the Chief Executive
Officer, the President or any Vice President and the Secretary or Assistant Secretary of this Corporation are authorized to vote,
represeat, and exercise on behalf of this Corporation all rights incident to and all shares of any other corperation or corporations
standing in the name of this Corporation. The authority herein granted to said officers to vote or represent on behialf of this
Corporation any and all shares held by this Corporation in any other corporation or corporations may be exercised either by such
officers in person or by any other person authorized so to do by proxy or power of attorney duly executed by said officers.

51. INSPECTION OF BYLAWS. The Corporation shall keep in its principal office for the transaction of business the
original or a copy of these Bylaws as amended or otherwise altered to date, certified by the Secretary, which shall be open to
inspection by the stockholders at all reasonable times during office hours.

52. DIVIDENDS. Dividends upon the capital stock of the Corporation, subject to the provisions of the Certificate of
Incorporation, if any, may be declared by the Board of Directors at any regular or special meeting, and may be paid in cash, in
propesty, or in shares of the capital stock of the Corporation. Before payment of any dividend, there may be set aside out of any
funds of the Corporation available for dividends such sum or sums as the Board of Directors, from time to time, in its absolute
discretion, deems proper as a reserve or reserves to meet contingeacies, or for equalizing dividends, or for repairing or maintaining
any property of the Corporation, or for any proper purpose, and the Board of Directors may modify or abolish any such reserve.

53. FISCAL YEAR The fiscal year of the Corporation shall be fixed by resolution of the Board of Directors.

S54. CONSTRUCTION AND DEFINITIONS. Unless the context otherwise requires, the general provisions, rules and
construction, and definitions contained in the General Corporation Law of Delaware shall govern the construction of these Bylaws.
Without limiting the generality of the foregoing, the masculine gender includes the feminine and neuter, the singular number
includes the plural and the plural number includes the singular, and the term ““person’” includes a corporation as well as a natural

person.
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PLAN
EXHIBIT E
REGISTRAT[ON RIGHTS AGREEMENT FOR AFFILIATES
REGISTRATION RIGHTS AGREBMENT FOR AFFILIATES (this “‘Agreement’’) dated as of + 1995 by
HEXCEL CORPORATION, a Delaware corporation (the *‘Company’*), for the benefit of certain ptmcnt and future holders of i its
eqmty securities who qualify as Ehgxblc Holders (as defined bclow)

S RECITALS:

On December 6, 1993, ‘thccompinyﬁledavolunmrypeﬁﬁoncommangaampmll reorganization case under the
Bankruptcy Reform Act of 1978, as ameaded (Title 11, United States Code), in the United StansBanhuptcyCamfortbc
Northera District of California (“Bankmptcy Court™).

Ou l”SﬁcBmhmyCmmmnﬁmedtm&uAmndedMOfRoagamuonmopowdbydwCommy
lndmeOﬁadCommmecoqumtyScamtyHoldmoflthompany (the “‘Plan’’). In connection with the Plan, the Company is

- entering into this Agreement to provide the Holders with the registration rights set forth herein on the terms and conditions of this
Agreement. -
The partics therefore agree as follows:
1. Definitions. As used hercin, unless the context otherwise requires, the following terms shall have the meanings set forth
1.1 Affiliaze. With respect to any Person, any other Person that, directly or indirectly through one or more
intermediaries, control, or is controlled by, or is under common control with, such Person.

12 Bankrupicy Court. As defined in the recitals of this Agreement.

1.3 Commission. The Secunths and Exchange Commxssnon or any other federal agency at the time administering the
Securities Act.

1.4 Beneficial Owner (or Beneficially Owned). As defined under Rule 13d-3 under the Exchange Act.

1.5 Comparny. Hexcel, or any successor thereto by merger, consolidation or otherwise, on and after the Effective Date.
1.6 Damages. As defined in Section 9.1.

1.7 Effective Date. As defined in the Plan.

18 Effective Period. As defined in Section 2 of this Agreement.

- 19 Electing Eligible Holder. With respect to any registration related to a Registration Offering, an Eligible Holder
whoduly elects, pursuant to Section 3.1, to have all or a portion of his Registrable Securities registered by the Company in”
connection with such offering; provided that if none of that Eligible Holder's Registrable Securities are registered in
connection with that Registration Offering, such Eligible Holder shall not be deemed to be an Electing Eligible Holder with
respect to such registration.

1.10 Eligible Holder. As.of any time, 8 Person who beneficially owns Registrable Securities as of such time and who
meets both of the following criteria: (a) on the Effective Date, such Person cither (i) was a director or an ““executive officer””
(as such term is defined in Rule 405 under the Securities Act) of the Company, or (ii) beneficially owned at least 10% of the
issued and outstanding shares of Reorganized Hexcel Common Stock (without giving effect to -the distribution of any
subscription rights under the Plan), and (b) as of such time, such Person either (i) is a director or an “‘executive officer” (as
such term is defined inMe%SupdqmcSoaniﬁaAu)ofmcCompany,or(ﬁ)bencﬁciaﬂyowus 10% or more of the

- outstanding Voting Securities of the Company. In determining who is an Eligible Holder, the Company may rely oa filings
made pursuant to the Exchange Act and available for public inspection including, but not limited to, information contained in
forms filed pursuant to Rulc 13d under the Exchange Act.

1.11 Exchange Act. The Securities Exchange Act of 1934, or any similar federal statute, and the rules and regulations
of the Commission thmundef.lllasdxsameshallbeineffectatmetima Reference to a particular section of the Securities
" Exchange Act of 1934 shall include a reference to the comparable section, if any, of any similar federal statute.

1.12 Mutual Series. Mutual Series Fund Inc., 2 Maryland corporation.

1.13  Mutual Series Registration Rights Agreement. That certain Registration Rxghts Agreement, dated as of the
Effective Date, between the Company and Mutual Series.

1.14 Notification Time. As defined in Section 3.1 of this Agreement.

1.15 Person. A CO"POl’aﬁQH. an association, a partnership, a limited liability company, an organization, a business, an
individual, a governmental or political subdivision thereof or a governmental agency.
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1.16 Plan. As defined in the recitals of this Agreement,

1.17 Registrable Securities. mshmuofkmgammdfhxcdcommonSmckgoqukedbyEligiblcﬂouasdimy
from the Company pursuant to the Plan, or upoa the exercise of rights issued purstant to the Plan, and any other securities
mmmwf«ad@iw@wimmpeawmmﬁﬁaummmwm«om“wm
particular Registrable Securitics, once issucd, such securities ghall cease to be Registrable Securitics whea (a) a registration
statement with respect to the sale of such securities shall have become effective under the Securities Act and such securitieg
shall have beca disposed of in accordance with such registration statemeat, (b) they shall have beea sold pursuant to Rule 14¢
(or any successor provision) under the Securities Act oc otherwise, or (c) they shall have ceased to be outstanding.

. 1.18 Registration Expenses. -All expeases incurred by the Company in complying with Section 3.1, including, withor
limitation, all registration and filing fecs, printing expeases, expeases of complying with securities or blue sky laws, including
fees and disbursements of counsel for the Company and counsel for any .underwriters of the offering, all fees and
disbursements of counsel for the Company and any accountants’ fees and expenses incident 0 or required by any suck
registration, but excluding fecs and disbursements of counsel representing Electing Eligible Holders.

1.19 Registration Offering. As defined in Section 3.1. '

1.20 Reorganized Hexcel Common Stock. The common stock, par value $.01 per share of the Company to be issuec
by the Company on and after the Effective Date.

121 Securities Act. The Securities Act of 1933, or any similar federal statute, and the rules and regulations of the
Commission thereunder, all as the same shall be in effect at the time. References to a particular section of the Securities Aci o”
1933 shall include a reference to the comparable section, if any, of any such similar federal statute.

122 Selling Expenses.  All underwriting fees and commissions and any transfer or similar taxes to be incurred by aor
seller of Registrable Securities and all fees and disbursements of counsel for any such seller.

1.23  Supplemental Suspension Period. As defined in Section 4.
124 Suspension Period. As defined in Section 4.

125 Voting Securities. Shares of Reorganized Hexcel Common Stock or other equity securitics of the Company
having the power to vote in each election of directors of the Company.

2. Effective Period.

This Agreemeat shall be effective for the period commencing on the Effective Date and ending oa the earlier of (a) the thirc
anniversary of the Effective Date, and (b) the first date on which there are no chistmblc Securities (the ‘‘Effective Period""}.

3. Registration Rights '

3.1 If at any time prior to the expiration of the Effective Period the Company proposes to register any of its equin
securities under the Securities Act (other than a registration on Form S4 or S-8 or the equivaleat thereof) to be offered for
cash or cash equivalents in a managed public offering (a *‘Registration Offering’"), the Company shall at such time (the
““Notification Time'") give prompt written notice to the Eligible Holders of its intention to do so. Upon the written request of
any Eligible Holder, which request shall be made within 30 days after the date of such notice and shall specify the number of
Registrable Securities sought to be included in such Registration Offering, the Company shall use its reasonable efforts &
include in the registration under the Securities Act all Registrable Securities that the Company has beea so requested w
register by such Eligible Holder; provided, however, that each Eligible Holder shall, as a condition of registration of his or he-
Registrable Securities pursuant to this Section 3.1, agree to be bound by all the terms. of this Agrecmeant including, but no:
limited to, the provisions in respect of indemnification set forth in Section 9, by executing and delivering to the Comparny &
copy of Schedule A to this Agreement. - :

3.2 Notwithstanding anything herein to the contrary, if, at any time after giving written notice of its intention to register
any securities and prior to the effective date of the registration statement filed in connection with such registration, the
Company shall determine for any reason or for no reason not to register or to delay registration of such securities, the
Company may, at its election, give written notice of such determination to the Eligible Holders and, thereupon (a) in the cas:
of a determination not to register, shall be relicved of its obligation to register any Registrable Securities in connection with
such registration (but not from any obligation of the Company to pay the Registration Expenses in connection therewith), and
(b) in the case of a determination to delay registering, shall be permitted to delay registering any Registrable Securities, for the
same period as the delay in registering such other securities. A ‘ o )

3.3 If the managing underwriter of a Registration Offering shall advise the Company or the Person pursuant to whoss
request the Company has filed such Registration Offering that, in the judgment of such managing underwriter, the inclusion it
any registration statement pursuant to Section 3.1 of some or all of the Registrable Securities sought to be registered bs
Persons other than the Company, Mutual Series or any other Person exercising demand registration rights granted by th:
Company creates a substantial risk that the proceeds or price per share or other unit the Company, Mutual Series or such other

A
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Persoas will derive from such registration will be reduced and/or that the number of securities to be registered (including those
sought to be registered at the instance of the Company and any other party eatitied-to participate in such registration) is too
hrgeanumbawbemsoublywldadnmugmgmdawutaofmchWOﬂ'mngshmmformtheCompmy“
the Person pursuant to whose request the Company has filed such Registration Offering of its opinion that the number of
socurities requested to be included in such registration would materially affect its ability to effect such offering, the Company
will include in such registration to the exteat of the aumber which the Company is so advised can be sold in such offering the
number of securities sought to be registered by each seller in the following oeder of priority: (a) first,the securities which the
my.MmmMmymmmwmmmwmcCommymwmﬂ; ‘
(b) second, the securities, if any, held by other Persons entitled to exercise and have the benefit of registration rights under the
Mutual Series Registration Rights Agreemeat, which they have duly requested to have included in such registration pursuant .
to the Mutual Series Registration Rights Agreement, and (c) third, the securities proposed to be sold by any other Person duly
exercising registration rights granted to it including, but not limited to, the Registrable Securities held by Electing Eligible -
Holders which they have requested to have included in such registration, pro rata, based on the number of securitics of the
Company which each of such Persons has duly requested to have registered; provided, however, that the number of securitics
of each of the Persons described in clause (a) and the Persons described in clause (b) to be included, if all such securities
cannot be included, shall be determined based on their agreements with the Company or &s they may otherwise agree.

3.4 If the managing underwriter of a Registration Offering shall edvise the Company that, in the judgment of such
managing underwriter, the inclusion of any Registrable Securities in such offering of a type, class or series, as the case may
be, differeat from that of the securities originally intended to be included in such offering would adversely affect the success
of the offering of such securities originally inteaded to be 5o included, then the Company shall promptly advise the Eligible
Holders thereof and may require, by written notice to the Eligible Holders accompanying such advice; that such different
Registrable Securities be excluded from such offering to the extent the inclusion thereof could adversely affect such offering.

35 The Company shall not be obligated to effect any registration of Registrable Securities under Section 3.1 that is
incideatal to the registration of any of its securities in connection with any merger, acquisition, exchange offer, dividend
reinvestment plan or stock option or other employee or non-employee director benefit plan or consultant benefit plan
(regardless of whether or not on Form S-4 or S-8).

3.6 The Company shall pay all Registration Expenses in connection with the registration of Registrable Securities
pursuant to Section 3.1. All Selling Expeases in connection with any registration of Registrable Securities pursuant to
Section 3.1 shall be borne by the Electing Eligible Holders in such proportions upon which they may agree; provided,
however, that if the Electing Eligible Holders cannot otherwise agree, they shall bear such expenses (other than their
individual counsel fees which shall be borme by each of them directly) in direct proportion to the number of Registrable
Securities that they are seeking to have registered.

4. Suspension of Registration.
The Company may suspend the effectiveness of any registration statement or, without suspeading such effectiveness, instruct
e Electing Eligible Holders that no sales of Registrable Securities included in such registration statemeant may be made if, in the
ompany's reasonable judgmeat, (i) such registration would (a) interfere in a material respect with any pending or anticipated
nerger, acquisition or divestiture involving the Company or any of its subsidiaries, or (b) materially and adversely impact any
naterial financing activities of the Company or any of its subsidiaries, (ii) financial statements required to be included or
noosponwdmsuch:chstrauonswcmcnthavenotbecnpreparedormodmscunnvaﬂable.or(w)dxeﬂompanywouldbc
equired to disclose any acuonstakcnapmposcdwbctakcabydxccompany.wbxchdxsclosmwouldhavcamwm:dvasc
ffect on the Company or oa such actions, by providing the Electing Eligible Holders with written notice of such suspension and
be reasoas therefor. ﬂlcpmoddmngwiuchmysuchsuspensxonshallbcmqumdbytheCompanynsmfmedtoas(hc
‘Suspension Period."” The Company shall use its reasonable efforts to provide such notice a reasonable number of days prior to the
ommencement of a Suspeasion Period, provided that in any event the Company shall provide such notice no later than the
-ommeacement of such Suspension Period. In addition, the Company shall not be required to keep any registration statement
" ffective, or may without suspending such effectiveness instruct the Electing Eligible Holders not to sell Registrable Securities
ncluded in such registration statelent, during any period during which the Company is instructed, directed, ordered or otherwise
equested by any governmental agency or self-regulatory organization to stop or suspend such trading or sales (“‘Supplemental
iuspeasion Period"’). The Company shall give prompt written notice to the Electing Eligible Holders of the termination of any
iuspension Period or Supplemental Suspeasion Period. _ .
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5. Registration Procedures. A : :
5.1 If and whenever the Company is required to use reasonable efforts in good faith to include Registrable Securities in
a Registration Offering as provided in Section 3.1, the Company will as promptly as practicable under the circumstances:

(2) .promptly fumish to the Electing Eligible Holders such number of conformed copies of such registration
statement and of each such ameadment and supplement thereto (in each case including all exhibits), sich number of
oopiaofdnpwpewumuincdmgwhmgimﬁmm:(mdudmgewhmﬁmimpmpMsty
summary prospectus) and any other prospectus filed in accordance with Rule 424 under the Securities Act, in conformity
with the requirements of the Securities Act, and such other documents, as the Electing Eligible Holders may reasonably
request o

(b) immediately potify the Electing Eligible Holders, at any time when & prospectus relating thereto is required to
be delivered under the Securities Act, upon discovery that, or upon the happening of any eveat as a result of which, the
prospectus included in such registration statement, as thea in effect, includes an untrue statement of & material fact or
omits to statc a material fact required to be stated therein or necessary to make the statemeats therein not misleading in
the light of the circumstances under which they were made, and at the request of the Electing Eligible Holders prompdy
prepare and furnish to the Electing Eligible Holders a reasonable number of copies of a supplemeat t0 or an amendment
of such prospectus as may be necessary so that, as thereafter delivered to the purchasers of such securities, such
prospectus shall not include an untrue statement of a material fact or omit to state a material fact required to be stated
thc_(cin or necessary to-make the statements therein not misleading in the light of the circumstances then existing;

(c) furnish to the Electing Eligible Holders at least two business days prior to the filing thercof a copy of any
amendment or supplement to such registration statement or prospectus;

(d) otherwise use reasonable efforts in good faith to comply with all applicable rules and regulations of the
Commission; . '

(¢) provide and cause to be maintained a transfer agent and registrar for all Registrable Securities covered by such
registration statement from and after a date not later than the effective date of such registration statement;

(f) use its best efforts to list all Registrable Securities covered by such registration statement on the principal
securitics exchange on which Registrable Securities of the type covered by such registration statement are then listed;

(g) notify Electing Eligible Holders as to the filing of the registration statement and of all amendments or
supplements thereto filed prior to the effective date of said registration statement;

(b) notify Electing Eligible Holders promptly after the Company shall receive notice thereof of the time when said
registration statement became effective or when any amendment or supplement to any prospectus forming a part of said
registration statement has been filed;

‘ () notify Electing Eligible Holders promptly of any request by the Commission for the amendment or
supplementation of such registration statement or prospectus or for additional information;

(j) provide each Electing Hligible Holder with a copy, addressed to such Electing Eligible Holder, of any
accountants ‘‘cold comfort’” letter furnished to any other stockholder of the Company participating in such registration
statement; and :

(k) advise Electing Eligible Holders promptly after the Company shall receive notice or obtain knowledge thereof
of the issuance of any stop order by the Commission suspending the effectiveness of any such registration statemeat or
amendment thereto or the initiation or threatening of any proceeding for that purpose, and promptly use its best efforts &
prevent the issuance of any stop order or to obtain its withdrawal promptly if such stop order should be issued.

52 Furnish Information. The Company may require the Electing Eligible Holders to furnish the Company, and the
Electing Eligible Holders shall so furnish, such information regarding the Electing Eligible Holders and the distribution of the
Registrable Securities as the Company may from time to time reasonably request in writing for inclusion in the registration:
statement and as shall be required by law or by the Commission in connection therewith. ’

53 Discontinuance. The Electing Eligible Holders agree that upon receipt by them of any notice from the Company
of the happening of any event of the kind described in Section 5.1(¢) or of any Suspension Period or Sapplemental Suspension:
Period pursuant to Section 4, the Electing Eligible Holders will forthwith discontinue the Electing Eligible Holders™
disposition of Registrable Securities pursuant to the registration statement relating to such Registrable Securities until the
Electing Eligible Holders® receipt, as the case may be, of the copies of the supplemented or amended prospectus contemplated
by Section 5.1(¢) or notice of the termination of such Suspension Period or Supplemental Suspension Period. If so directed by
the Company, the Electing Eligible Holders will deliver to the Company (at the Company's expense) all copies, other than
permanent file copies, then in the Electing Eligible Holders” possession of the prospectus relating to such Registrable
Securities current at the time of receipt of such notice of an event described in Section 5.1(¢).
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6. Underwntutg Agreement.

K&CmpmymmmmmmwcmmmmmfaammmoﬁmmmemgEng:ble
HoldatpamcxpmngmmcthgxmtmnOﬁ'enngshallbcpmlosuchnndawnungagmemcntandshaﬂbcmqmmdtomakc A
such represeatations and warmantics to and agreemeats with the Company and the underwriters as are customarily contained in
underwriting agreemeats of this type, including, without limitation, representations, warrantics and agreemeats, including
indemnitics, regarding the Electing Eligible Holders, the Registrable Securities and the Electing Eligible Holders'. mtmdedmethod
o(whodsofdmbuuonmdanyomcxmpmtauonmqmmdby law. ) o

7. Holdback Agreements.

The Electing Eligible Holders agree, if s0 required by the managing underwriter, not to effect any public sale or distribution of
any Registrable Securities during the seven days prior to the date on which any underwritien registration pursuant to Section 3.1
becomes effective and the 180 days. thereafter, except as part of such underwritten registration or to the extent that any of the
Electing Eligible Holders is prohibited by applicable law from agreeing to withhold Registrable Securities from sale or is acting in
its capacity as an investment adviser.

8. Preparation; Reasonable Investigation.

In connection with the preparation and filing of each registration statement under the Securities Act pursuant to this
Agreement, the Company shall give the Electing Eligible Holders, the underwriters, if any, and their respective counsel and -
accountants, the opportunity to consult with the Company with respect to the preparation of such registration statement, each
pvspecmsmcludcdmaunaﬁledmthtthommmaomandewhamcndmmtdmeoforsupplancntmam will give each of
them such access to its books and records, and such opportunities to discuss the business of the Company with its officers and the
independent public accountants who have certified its financial statements as shall be necessary, to conduct a reasonable
investigation within the meaning of the Securities Act

9. Indemnification. ' ‘

9.1 Indemnification by the Company. In the eveat of any registration of any securities of the Company under the
Securities Act in which Registrable Securities of Electing Eligible Holders are included pursuant to Section 3.1, the Company
shall, and it hereby does, indemnify and hold harmless the Electing Eligible Holders whose Registrable Securities are included
in such registration and their directors, officers, Affiliates or ageats, cach other Person who participates as an underwriter in
the offering or sale of such securities and each other Person, if any, who controls such seller or any such underwriter within
the meaning of the Securities Act (collectively, the ‘‘Indemnified Parties'’), against any losses, claims, damages or liabilitics
(collectively, the “‘Damages'’) to which the Indemnified Parties may become subject under the Securities Act or otherwise,
insofar as such Damages (or actions or proceedings, whether commenced or threatened, in respect thereof) arise out of or are
based upon any untrue statement or alleged untrue statement of any material fact contained in any registration statemeat under
which such securities are registered under the Securities Act, and preliminary prospectus, final prospectus or summary .
prospectus contained therein, or any amendment or supplement thereto, or any omission or alleged omission to state therein a
material fact required to be stated therein or necessary to make the statemeats therein in the light of the circumstances under
which they were made not misleading, and the Company will reimburse each of the Indemnified Parties for any legal or any
other expeases reasonably incurred by it, as incurred, in connection with investigating or defending any such Damages, action
or proceeding; provided, however, that the Company shall not be liable in any such case to the exteat that any such Damages
(orwuonorpmceodmg in respect thaeof)orexpcnsc arises out of or is based upon an untrue statemeat or alleged untrue
statement or omission or alleged omission made in such registration statemeat, any such preliminary prospectus, final
prospectus, summary prospectus, amendment or supplement in reliance upoa and in conformity with written information
furnished to the Company through an instrument duly executed by ot on behalf of any of the Indemnified Partics specifically
stating that it is for use in the preparation thereof; and provided further, that the Company shall not be liable to any of the
Indemnified Partics, in any such case to the extent that any such Damages (or action or proceeding in respect thereof) or
expense arises out of such Indemaified Party’s failure to send or give a copy of the final prospectus, as the same may be then
supplemented or amended, o the Person asserting an’ untrue statement or alleged untrue statement or omission or alleged
omission at or prior to the written confirmation of the sale of Registrable Securities to such Person if such statement or
omission was corrected in such final prospectus and copies of such final prospectus were delivered to such Indemnified Party
prior to the written confirmation of the sale of Registrable Securities to such Person asserting an untrue statement or alleged
untrue statement or omission or alleged omission. Such indemnity shall remain in full force and effect regardless of any
investigation made by or on behalf of the Indemnified Parties and shall survive the transfer of such securities by the
Indemnified Partics.

92 Indemnification by the Electing Eligible Holders. In the event of any registration of any securities of the Company
under the Securities Act in which Registrable Securities of Electing Eligible Holders are included pursuant to Section 3.1,
cach Electing Eligible Holder whose Registrable Securities are included in such registration shall indemnify and hold harmless
(in the same manner and to the same extent as set forth in Section 9.1) the Company, each director of the Company, each
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officer of the Company auc each other Person, if any, WhOCOﬂ(IOlsdchomp..‘y within the meaning of the S°°ul'1(1cs Act or
the Bxchange Act, and each other Person (including but not limited o other Electing Eligible Holders) whose securities are
included in such registration, with respect to any :tawmentordlcged statement in oc omission or alleged omissiog contained
muWRQWanmwmw“m¢fﬁmﬁﬂ@HxWWGﬂtwamnﬂmﬂr&c&nm&sNxuwmdmmmymmymu‘
ﬁmwammqwmmmwamymmmmmu’uwhw“
alleged statement or omission e alleged omission was made in reliance upon and in conformity with written information
ﬁxmmndmtthompanythmughnnmsuunxutdulycxcw(odbynwhmecungﬂngxblcﬂolderforusemdwpmpamuouof
such registration statemeat, peeliminary prospectus, final prospectus, summary prospectus, amendmeat or supplement. Such
indemnity shall remain in full force and effect, regardless of any investigation made by or on behalf of the Company or any
such director, officer or controlling person and shall survive the transfer of such securitics by such Electing Eligible Holder.

93 Comtribution. If for any reason the forcgoing indemnity is unavailable under cither Section 9.1 or 9.2, thea the
indemnifying party shall coatribute to the amount paid or payable by the indemnified party as a result of such Damages (a) in
such proportion as is appropriate to reflect the relative benefits received by the indemnifying party on the one hand and the
indemnified party on the other, or (b) if the allocation provided by subdivision (a) above is not permitted by applicable law or
provides a lesser sum to the indemnified party than is appropriate to reflect not oaly the relative benefits reccived by the
indemnifying party on the one hand and the indemnified party on the other but also the relative fault of the indemnifying party
-and the indemnified party as well as any other relevant equitable considerations, thea in such proportion as is appropriate to
reflect the relative fault of the indemnifying party and the indemnified party as well as any other equitable considerations.
Notwithstanding the foregoing, ncither party shall be required to contribute any amount in excess of the amount the
indemnifying party would have been required to pay to an indemnified party if the indemnity under Section 9 was available.
No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to:
contribution from any Person who was not guilty of such frauduleat misrepresentation.

9.4 Notices of Claims, etc. Promptly after receipt by an indemnified party of notice of the commencement of any
action or proceeding involving a claim referred to in the preceding subdivisions of this Section 9, such indemnified party will,
if a claim in respect thereof is to be made against an indemnifying party, give written notice to the latter of the commencement:.
of such action, provided that the failure of an indemnified party to give notice as provided herein shall not relieve the:
indemnifying party- of its obligations under the preceding subdivisions of this Section 9, except to the extent that the
indemnifying party is actually prejudiced by such failure to give notice. In case any such action is brought against an
indemnified party, unless in such indemnified party’s reasonable judgment a conflict of interest between such indemnified and
indemnifying parties may exist in respect of such claim, the indemnifying party shall be eatitled to participate in and o
assume the defense thereof, joindy with any other indemnifying party similarly notified to the extent that it may wish, witr
counsel reasonably satisfactory to such indemnified party, and after notice from the indemnifying party to such indemnified:
party of its election so 10 assume the defense thereof, the indemnifying party shall not be liable to such indemnified party for
any legal or other expenses subsequently incurred by the latter in connection with the defense thereof other than reascnable
costs of investigation. No indemnifying party shall, without the consent of the indemnified party, consent to entry of any'
judgmeant or enter into any settlement which does not include as an unconditional term thereof the giving by the claimant ar
plaintiff to such indemnified party of a release from all liability in respect of such claim or litigation.

9.5 Indemnification Payments. The indemnification or contribution required by this Section 9 shall be made by
periodic payments of the amount thereof during the course of the investigation or defense, as and when bills are received ar
Damages incurred. .

10. Amendments.

This Agreement may not be amended, modified or terminated except by the written agreement of the Company and the
Persons who are Eligible Holders at the time of such amendment, modification or termination. -

11.  Construction with Mutual Series Registration Rights Agreement.

Anything in this Agreemeat to the contrary notwithstanding, the Company shall not be required by this Agreement to take any
action that may constitute a breach of, or conflict with, any of the provisions of the Mutual Series Registration Rights Agreement..
To the extent any provision of this Agreement may be construed to violate any provision of the Mutual Series Registration Rights.
Agreement, this Agreement shall be deemed amended to delete such provision.

12.  Nominees for Beneficial Owners. .

If any Registrable Securities are held by a nominee for the benefit of an Ehglblc Holder, the Eligible Holder benefrerafly
owning such Registrable Securities may, at its election, be treated as the holder of such Registrable Securities for purposes of any-
request or other action by any holder or holders of Registrable Securities pursuant to this Agreement or any determination of any
number or percentage of shares of Registrable Securities held by any holder or holders of Registrable Securities contemplated by
this Agreement provided that the Company receives notice of such election from the Eligible Holder and assurances reasonahly.
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‘sauxfnctaly to the Company of such Eligible Holder's beaeficial ownership of such Registrable Securities (which may, in the
Company's discretion, consist of a written acknmvledgmcnt of such beneficial ownership from the nominec).

13. Notices.

AHcommumcahonspmvxdcdforb«wndashaﬂbcmwnungmdmtbyﬁm-dass mmland(a)tfaddresodtoum
Company, at 5794 W. Las Positas Blvd., Plcasanton, California 94588, Atteation: General Counsel, with a copy to Kroaish, Lieb,
Weiner & Hellman, 1114 Aveaue of the Americas, New York, New York, 10036, Atteation: Chet F. Lipton, or at such other
address, or to the attention of such other officer, as the Company shall have furnished in writing to the Eligible Holders, or (b) if to
uyofiheEhglbleHoldax. to such address of such Eligible Holder as shall be shown on the record books of the Company.

14. Binding Nature; A.mgnmenL . _

TlusAgmementshallbebmdmgupon and inure to the bencfit of and be enforceable by the Company and its respective
~ successors and assigns and by the Eligible Holders. The nghts of the Eligible Holders hereunder are not assignable without the

prior writiea consent of the Company. )

15. De:cnpave Headmg:

-The descriptive headings of the several sections and paragraphs of this Agreement are inserted for convenience of reference
only and shall not limit or otherwise affect the meaning of any provisions hereof.

16. Governing Law.

This Agreement shall be construcd and enforced in accordance with, and the rights of the parties shall be govemed by, the
laws of the State of New York.

17. Counterparts.

This Agreement may be exccuted simultancously in any number of counterparts, each of which shall be deemed an original,
but all such counterparts shall together constitute one and the same instrument.

IN WrTNEss WHEREOF, the Company has duly executed this Agreement, ali as of the date first written above.

HEexcel. CORPORATION

By:

Name:

Title:
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Schedule A
Eligible Holders Signature Page

Intending to be bound by the Registration Rights Agreemeat dated . 199 by Hexcel Corporation for the beqefi
of the Persons who qualify as Eligible Holders thereunder, the undersigned directly or by its duly authorized officer has executed

this signature page:

Naine; Address for Notices glg_:gm_m_
By: ' Name:
Title:
Facsimilc:
A-90 880800118
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None.

HEXCEL CORPORATION
Chapter 11 Case No. 93-48535

SCHEDULE 7.1(2)

Rejected Executory Contracts
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HEXCEL CORPORATION
Chiapter 11 Casc No. 93-48535

SCHEDULLE 7.3

Plans, Polici i '

Hexcel Corporation (“Hexccl®) rejects the following plans, policies, practices and programs:

A. The Contingency Employment Agreements between Hexcel and the employees listed
' below': :

1. Thomas J. Lahey

2. Donald J. O'Mara

3. Gary L. Sandercock
4. William K. Woodrow
B. The 1988 Management Stock Program, consisting of three scparatc incentive stock plans:

~a stock option plan, a discounted stock aption plan and a restricted stock plan.

C. The Retirec Stock Bonus Plan.

' . Similar agreements existed for David G. Schmidt (whosc employment was terminated by
the company on October 1, 1994) and Robert A. Penezic (whose cmployment was terminated
by the company on December 13, 1994). It is the company's position that neither individual has
any rights under their Contingency Employment Agreements.  To the extent any contract
between the company and these individuals is held to exist, Hexcel Corporation expressly rejects

such contracts.
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REVISE SECTION 1.36 OF THE PLAN TO READ AS FOLLOWS:

1.36 Eligible Rights Holder means (i) a Record Holder of
Hexcel Common Stock, other than a Nominee, who has exercised , in-
accordance with the terms of the Rights Plan, all Basic
‘Subscription Rights issued to such holder by Reorganized Hexcel
pursuant to the Plan, and (ii) a Nominee to the extent acting on
behalf of an Eligible Beneficial Rights Holder, regardless of
whether such Nominee has exercised less than all of the Basic
Subscription Rights issued to it pursuant to the Plan.

ADD THE FOLLOWING DEFINITIONS TO ARTICLE I OF THE PLANﬁ

1.88 Beneficial Rights Holder means a person or entity who is

listed on the records of any Nominee as the beneficial owner of any
Common Stock held in the name of such Nominee (either of record or
through another Nominee) as of the close of business on the

Effective Date.

1.89 Eljigible Beneficial Rights Holder means a Beneficial

Rights Holder on whose behalf a Nominee has, at such Beneficial
Rights Holder's direction, exercised in accordance with the terms
of the Rights Plan, all Basic Subscription Rights issued to or for
the account of such Nominee by Reorganized Hexcel pursuant to the
Plan with respect to Common Stock beneficially owned by such

" Beneficial Rights Holder.

~ 1.90 Nominee means any bank, trust company, depositary or
securities broker or dealer which holds Common Stock, either of
record or beneficially through another Nominee, on the Effective
Date otherwise than as the beneficial owner thereof. -

REPLACE THE THIRD SENTENCE OF SECTION 4.11(5) OF THE PLAN WITH THE
FOLLOWING:

In addition, under the Rights Plan an Eligible Rights Holder will
have the right to exercise his Oversubscription Rights and thereby
subscribe for all or a portion of the shares of Reorganized Hexcel
Common Stock, if any, which are in the Stockholder Pool, subject to
Proration in accordance with the terms of the Rights Plan; provided
that Nominees may only exercise Oversubscription Rights on behalf
of Eligible Beneficial Rights Holders with respect to whose Common
Stock Basic Subscription Rights were issued to or for the account

of such Nominee.
ADD THE FOLLOWING TO THE END OF SECTION 5.2(g) OF THE PLAN:

A Nominee may only exercise Oversubscription Rights on behalf of |
Eligible Beneficial Rights Holders who beneficially own Basic
Subscription Rights registered in that Nominee's name. Under the
Rights Plan, Reorganized Hexcel may prescribe the procedures for
verifying that Nominees are exercising Oversubscription Rights only
on behalf of Eligible Beneficial Rights Holders.
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ADD THE FOLIOWING TO THE END OF SECTION 5.2 OF THE PLAN:

(h) Administration of Rights Plan. All questions concerning
the Subscription Rights, including but not limited to questions as
to the validity of any exercise of Basic Subscription Rights or
oversubscription Rights and the proper Proration of shares in the
Stockholder Pool, will be determined by Reorganized Hexcel or by
the Subscription Agent under the Rights Plan, and such
determinations shall be final and binding. For purposes of
administering the Rights Plan, including without limitation for
purposes of determining whether Oversubscription Rights have been
properly exercised and for purposes of Proration, (i) in the event
that any person or entity has accounts with more than one Nominee
through which such person or entity is listed as the beneficial
owner of Common Stock as of the close of business on the Effective
Date, then each account or group of accounts of that person or
entity with each different Nominee will be treated by Reorganized
Hexcel or by the Subscription Agent under the Rights Plan as a
separate Beneficial Rights Holder, and (ii) in the event that a
Beneficial Rights Holder is also a Record Holder of Hexcel Common
Stock, then Reorganized Hexcel and the.Subscription Agent under the
Rights Plan will treat that person or entity in its capacity as a
Record Holder of Hexcel Common Stock as being separate from that
person or entity in its capacity as a Beneficial Rights Holder.

REPLACE SUBSCRIPTION RIGHTS PLAN (PLAN EXHIBIT A) WITH NEW
SUBSCRIPTION RIGHTS PLAN ATTACHED HERETO
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S8UBSCRIPTION RIGHTS PLAN

Recital

This Subscription Rights Plan (this *"Plan") is adopted
by Hexcel Corporation (“Hexcel"™) pursuant to, and as of the
Effective Date of, the First Amended Plan of Reorganization
proposed by the Debtor and the Official Committee of Equity
Security Holders under Chapter 11 of the Bankruptcy Code, dated
November 7, 1994 (the "Chapter 11 Plan"), as confirmed by the
Bankruptcy Court in Hexcel's chapter 11 case. Except as
otherwise provided herein, capitalized terms used in this Plan
have the meanings assigned to them in the Chapter 11 Plan.

Terms ofﬁplan

1. The Subscription Rights.

1.1 This Plan authorizes the distribution of 1.21273
rights to subscribe for additional shares of Reorganized Hexcel
Common Stock as described below ("Subscription Right"), with
respect to each share of Hexcel Common Stock, par value $.01 per
share (the "Common Stock%"), issued and outstanding as of the
close of business on the Effective Date (the "Record Date"),
other than shares of Reorganized Hexcel Common Stock issued by
Reorganized Hexcel on the Effective Date. Each Subscription
Right entitles the holder to purchase one share of Reorganized
Hexcel Common Stock for an aggregate of approximately 8,864,865

shares of Reorganized Hexcel Common Stock (the "Offered SharesY),
subject to rounding as provided herein. Each holder of record of

Common Stock (other than shares of Reorganized Hexcel Common
Stock issued by Reorganized Hexcel on the Effective Date) on the
Record Date (an "Original Holder") shall be deemed to have
received a distribution of such Subscription Rights. Original -
Holders and transferees of the Basic Subscription Rights of
Original Holders are referred to herein as "Holders."

1.2 Each Subscription Right entitles the Holder
thereof: ' :

1.2.1 to the right (each, a “Basic
Subscription Right") to purchase one
Offered Share at a purchase price of
'$4.625 per share; plus

1.2.2 in the case of Original Holders,

conditioned upon such Original Holder's
qualifying as an Eligible Rights Holder
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(as defined in Section 1.3(c) of this
Plan), such Original Holder also has the
right to purchase any desired number of
Offered Shares from the Stockholder Pool
at a purchase price of $4.625 per share .
(the "Oversubscription Rights"), subject
to Proration as provided herein.
Oversubscription Rights are not
transferable and may not be exercised by
any Holder other than an Eligible Rights
Holder.

The "“Oversubscription Pool®" consists of all Offered Shares
subject to Basic Subscription Rights that expire unexercised.
The "Standby Pool" consists of 25% of the Oversubscription Pool
remaining after the first 108,108 shares of Reorganized Hexcel
Common Stock have been allocated for purchase by John J. Lee
pursuant to the cChapter 11 Plan (the *“Designated Shares"). The
#*Stockholder Pool"™ consists of the Oversubscription Pool
remaining after excluding the Standby Pool and the Designated

Shares.

1.3 For purposes of this Plan:

(a) "Beneficial Rights Holder" means a person or entity who

is listed on the records of -any Nominee as the beneficial owner
of any Common Stock held in the name of such Nominee (either of
record or through another Nominee) as of the close of business on

the Record Date.

(b) "“Eligible Beneficial Rights Holder"™ means a Beneficial

Rights Holder on whose behalf a Nominee has, at such Beneficial i
Rights Holder's direction, exercised in accordance with the terms
of this Plan, all Basic Subscription Rights issued to or for the
account of such Nominee by Reorganized Hexcel pursuant to this
Plan with respect to Common Stock beneficially owned by -such

Beneficial Rights Holder.

(c) "Eligible Rights Holder" means (i) an»Original Holder,

other than a Nominee, who has exercised , in accordance with the
terms of this Plan, all Basic Subscription Rights issued to such
holder by Reorganized Hexcel pursuant to the Chapter 11 Plan, and
(ii) a Nominee to the extent acting on behalf of an Eligible
Beneficial Rights Holder, regardless of whether such Nominee has
exercised less than all of the Basic Subscription nghts issued

to it pursuant to the Chapter 11 Plan.

(d) "Nominee™ means any bank, trust company, depositary or
securities broker or dealer which holds Common Stock, either of
record or beneficially through another Nominee, on the Record
Date otherwise than as the beneficial owner thereof.
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1.4 A Nominee may only exercise Oversubscription
Rights on behalf of Eligible Beneficial Rights Holders who
beneficially own Basic Subscription Rights registered in that
Nominee's name. Hexcel may prescribe the procedures for
verifying that Nominees are exercising Oversubscription Rights
only on behalf of Eligible Beneficial Rights Holders. All
questions concerning the validity of any exercise of Basic
Subscription Rights or Oversubscription Rights and the proper
Proration of shares in the Stockholder Pool, will be determined
by Hexcel or by the Subscription Agent, and such determinations
shall be final and binding. For purposes of administering this
Plan, including without limitation for purposes of determining
whether Oversubscription Rights have been properly exercised and
for purposes of Proration, (i) in the event that any person or
entity has accounts with more than one Nominee through which such
person or entity is listed as the beneficial owner of Common
Stock as of the close of business on the Record Date, then each
account or group of accounts of that person or entity with each
different Nominee will be treated by Hexcel or by the
Subscription Agent as a separate Beneficial Rights Holder, and
(ii) in the event that a Beneficial Rights Holder is also a
Record Holder of Hexcel Common Stock, then Hexcel and the
Subscription Agent will treat that person or entity in its
capacity as a Record Holder of Hexcel Common Stock as being
separate from that person or entity in its capacity as a
Beneficial Rights Holder; accordingly, a person or entity which
owns shares of Common Stock either through separate Nominees or
both of record and through one or more Nominees may be treated by
Hexcel and the Subscription Agent as multiple persons or entities
for purposes of Proration and other matters under this Plan.

2. 8ubscription Price.’

The Subscription Price for each share of Reorganized
Hexcel Common Stock is $4.625. The aggregate Subscription Price
for any subscription shall be rounded up to the nearest whole

cent.

3. Proratidn.

3.1 The number of shares of Reorganized Hexcel Common
Stock issuable upon the exercise of Basic Subscriptions Rights
shall not be subject to proration.

3.2 If the aggregate number of shares of Reorganized
Hexcel Common Stock subscribed for through the exercise of
Oversubscription Rights is more than the number of shares
available in the Stockholder Pool, the available shares will be
apportioned among the Eligible Rights Holders who exercised their

3
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Oversubscription Rights in proportion to the number of Basic
Subscription Rights originally issued by Hexcel to, and exercised
by, each Eligible Rights Holder through repeated application of
the proration procedure described in the next paragraph, and
subject to rounding as provided in Section 6.2 of this Plan.

Each time the following procedure is applied, the
*number of shares of Reorganized Hexcel Common Stock remaining in
the .Stockholder Pool"™ shall mean the number of shares in the -
Stockholder Pool not apportioned by prior applications of- the
procedures described in this paragraph. The number of shares of
Reorganized Hexcel Common Stock remaining in the Stockholder Pool
shall be apportioned among all those Eligible Rights Holders who
have ‘-not yet been apportioned (through previous applications of
this procedure) the full number of shares subscribed for by them
in their respective exercises of Oversubscription Rights.
Apportionment among them shall be based on the ratio of the
number of Basic Subscription Rights originally issued by Hexcel
to, and exercised by, each Eligible Rights Holder; provided, that
if the number of shares so apportioned to any Eligible Rights
Holder exceeds the number of shares subscribed for by that
Eligible Rights Holder's exercise of Oversubscription Rights,
then the excess shall not be apportioned, and that Eligible
Rights Holder shall thereafter not be apportioned any additional
shares should there be further applications of this procedure.
This procedure shall be repeated until either (i) all of the
shares in the Stockholder Pool shall have been apportioned and
"there are no shares left in the Stockholder Pool for further
apportionment, or (ii) a sufficient number of shares has been
apportioned to all Eligible Rights Holders to satisfy all of
their exercised Oversubscription Rights, whichever occurs first. . .

4. B8ubscription Period.

The Subscription Rights will be exercisable only during
the period (the "Subscription Period") commencing 15 days after
the Effective Date and expiring at 5:00 P.M., Eastern Standard
Time, on the first Business Day that occurs not less than 45 days
after the Effective Date (the "“Subscription Rights Expiration
Date"). After the Subscription Rights Expiration Date,
unexercised Subscription Rights will be null and void. Hexcel
shall not be obligated to honor any purported exercise of
Subscription Rights received after the Subscription Rights
Expiration Date, regardless of when the documents relating to
such exercise were sent, except pursuant to the Guaranteed
Delivery Procedures described below.
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5. Distribution of Certificates.

$.1 As soon as practicable after the Effective Date,
but not later than 15 days thereafter, Hexcel shall distribute to
Original Holders transferable certificates ("Subscription Rights
Certificates") in the form attached to and governed by this Plan,
representing the Subscription Rights issued to Original Holders

pursuant to this Plan.

5.2 As soon as practicable after the Subscription
Rights Expiration Date, Hexcel shall distribute to Holders who
have duly exercised their Subscription Rights stock certificates
representing that number of shares of Reorganized Hexcel Common
Stock subscribed for and to be issued in accordance with the

terms of this Plan.

5.3 Subscription Rights Certificates shall be executed
on behalf of Hexcel by its Chairman, Vice Chairman, Chief
Executive Officer or President, under its corporate seal
reproduced thereon attested by its Secretary or an Assistant
Secretary. The signature of any of these officers on the
certificate may be manual or facsimile.

6. No Fractional Reorganigzed Hexcel Common Stock.

6.1 The number of Basic Subscription Rights issuable
to any Holder will be rounded to the nearest whole number, with
.50 Basic Subscription Right being rounded up to the next whole
Basic Subscription Right.

6.2 No fractional shares of Reorganized Hexcel Common
Stock shall be issued. The number of shares of Reorganized
Hexcel Common Stock issuable to any Holder pursuant to the
exercise of Oversubscription Rights will be rounded down to the

next lowest whole number of shares. °

6.3 No Subscription nghts'may be divided in such a
way as to permit the holder to receive a greater number of shares
of Reorganized Hexcel Common Stock than the number to which such
Subscription Rights entitles its Holder, except that a
depositary, bank, trust company, or securities broker or dealer
holding shares of Common Stock on the Record Date for more than
one beneficial owner may, upon proper showing to the Subscription

5
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Agent, exchange its Subscription Rights Certificate to obtain
Subscription Rights Certificates for each beneficial owner on the

Record Date.

7. Bubscription and Other Agents.

‘ 7.1 Hexcel shall appoint an agent to act in
administering the Subscription Rights (the "Subscription Agent")
under this Plan. Hexcel may also appoint an escrow agent for the
receipt of funds on exercise of Subscription Rights and a
transfer agent for the registration and transfer of the
Subscription Rights and Reorganized Hexcel Common Stock. The
terms of Hexcel's agreements with such agents, regarding the form
of certificates, countersignatures, procedures for assignment or
exercise, or the like, shall be deemed adopted by Hexcel as part

of this Plan.

7.2 All questions concerning the Subscription Rights
will be determined by Hexcel (or the Subscription Agent, as
permitted below), whose determinations will be final and binding.
Hexcel may waive any defect or irregularity, or permit a defect
or irregularity to be corrected within such time as it may
determine, or reject the purported exercise of any Subscription
Right. The Subscription Agent may exercise all the rights of
Hexcel under this Plan, including determination of the
timeliness, validity, form and eligibility of any exercise of
Subscription Rights, calculation of shares of Reorganized Hexcel . .
Common Stock subscribed for, calculation of any required
proration and any other actions required for the orderly
distribution of the Subscription Rights and Reorganized Hexcel
Common Stock. Subscriptions will not be deemed to have been
received or accepted until all irregqularities have been waived or
cured within such time as Hexcel or the Subscription Agent
determines in its sole discretion. Neither Hexcel nor the
Subscription Agent will be under any duty to give notification of
any defect or irreqularity in connection with the submission of
Subscription Rights Certificates or incur any liability for
failure to give such notification.

8. Reservation of Reorganized Hexcel Common Stock.

‘Hexcel shall at all times reserve and hold available
for issuance the number of shares of Reorganized Hexcel Common
Stock required to be issued pursuant to the Subscription nghtu.

6
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9. Exercise of Subscription Righte.

. 9.1 ONCE A HOLDER HAS EXERCISED THE S8UBSCRIPTION
RIGBTB IN THE MANNER PROVIDED BELOW, THE S8UBSCRIPTION I8
IRREVOCABLE.

9.2 Subscription Rights may be exercised by delivering
to the Subscription Agent during the Subscription Period, the
properly completed and executed Subscription Rights Certificate,
with any required signature guarantees, together with payment in
full of the aggregate Subscription Price for all shares
subscribed for pursuant to the Subscription Rights (whether
through the exercise of Basic Subscription Rights or the
Oversubscription Rights). Such payment in full must be by (a)
check or bank draft drawn upon a U.S. bank or postal, telegraphic
or express money order payable to the Subscription Agent or the
Escrow Agent, as set forth in the Instructions, or (b) wire
transfer of funds to the account specified for such purpose
designated in the Subscription Rights Certificates. The
Subscription Price will be deemed to have been received by the
Subscription Agent only upon (i) clearance of any uncertified
check, (ii) receipt by the Subscription Agent or Escrow Agent of
any certified check or bank draft drawn upon a U.S. bank or of
any postal, telegraphic or express money order or (iii) receipt
of good funds in the account designated in the Subscription
Rights Certificates. If paying by uncertified personal check,
~ please note that the funds paid thereby may take at least five

Business Days to clear. Accordingly, Holders who wish to pay the-
S8ubscription Price by means of uncertified personal check are
urged to make payment sufficiently in advance of the Subscription
Rights Expiration Date to ensure that such payment is received
and clears by such date and are urged to consider payment by
means of certified or cashier's check, money order or wire

‘transfer of funds.

" . 9.3 The Subscription Agent may elect to treat
subscriptions accompanied by payment of an insufficient amount as
a subscription for the number of shares of Reorganized Hexcel
Common Stock whose Subscription Price is paid by the amount
received. Payments in an amount greater than the aggregate
Subscription Price required by the stated Basic Subscription and
Oversubscription shall be treated as subscriptions for the
amounts stated on the Subscription Rights Certificate only;
excess amounts shall be refunded in due course after the .

Subscription Rights Expiration Date.
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‘9.4 The permitted methods of delivery and the address
to which Subscription Rights Certificates and payment of the
Subscription Price should be delivered shall be set forth in the
Instructions which will be delivered with the Subscription Rightﬁ

Certificates.

9.5 If a Holder wishes to exercise Subscription
Rights, but time will not permit such Holder to cause the
Subscription Rights Certificate to reach the Subscription Agent
on or prior to the Subscription Rights Expiration Date, such
Subscription Rights may nevertheless be exercised if all of the
following conditions (the ®"Guaranteed Delivery Procedures%) are

met:

9.5.1 ~such Holder has caused payment in
full of the aggregate Subscription
Price for all shares being
subscribed for pursuant to the
Basic Subscription Rights or
oversubscription Rights to be
received (in the manner set forth

above) by the Subscription Agent on
or prior to the Subscription Rights
Expiration Date:;

9.5.2 ' the Subscription Agent receives, on
or prior to the Subscription Rights
Expiration Date, a guarantee notice
(2 "Notice of Guaranteed
Delivery"), substantially in the
form provided with the
Instructions, from a member of a
registered national securities
exchange or a member of the
National Association of Securities
Dealers, Inc. (the "NASD"), or from.
a commercial bank or trust company
having an office or correspondent
in the United States (each, an.
“Eligible Institution"), stating
the name of the exercising Holder,
the number of Rights represented by
the Subscription Rights Certificate-
or Subscription Rights Certificates
held ‘by such exercising Holder, the
number of shares being subscribed
for pursuant to the Subscrlption
Rights, and guaranteeing the
delivery to the Subscription Agent
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of any Subscription Rights
Certificate evidencing such
Subscription Rights within five
days following the date of the
Notice of Guaranteed Delivery:; and

9.5.3 the properly completed Subscription
Rights Certificate evidencing the
Subscription Rights being
exercised, with any required
signature gquarantees, is received
by the Subscription Agent within
five days following the date of the
Notice of Guaranteed Delivery
relating thereto.

The Notice of Guaranteed Delivery may be delivered to the
Subscription Agent as set forth in the Instructions, or may be
transmitted to the Subscription Agent by telegram or facsimile
transmission, as permitted by the Subscription Agent and set
forth in the Instructions.

9.6 Unless a Subscription Rights Certificate (i) provides
that the shares to be issued pursuant to the exercise of Subscription
Rights represented thereby are to be delivered to the Holder or (ii) is
submitted for the account of an Eligible Institution, signatures on
such Subscription Rights Certificate must be guaranteed by an Eligible
‘Institution. _

9.7 Nominees and others who hold shares of Common Stock for
the account of others, should notify the respective beneficial owners
of such shares as soon as possible to ascertain such beneficial owners'
intentions and to obtain instructions with respect to the Subscription
Rights. If the beneficial owner so imrstructs, the record holder of such
Subscription Right should complete Subscription Rights Certificates and
submit them to the Subscription Agent with the proper payment. In
addition, beneficial owners of Common Stock or Subscription Rights held
through such a Holder should contact the Holder and request the Holder
to effect transactions in accordance with the beneficial owner's

instructions.

9.8 . The Instructions should be read carefully and followed
in detail. DO NOT SEND SUBSCRIPTION CERTIFICATES TO HEXCEL
CORPORATION. BENEFICIAL RIGHTS HOLDERS S8HOULD PROMPTLY SUBMIT \
INSTRUCTIONS TO THEIR NOMINEE A8 TO THE EXERCISE OF THEIR .SUBSCRIPTION
RIGHTS WITH APPROPRIATE PAYMENT, AND S8HOULD NOT SEND THEM TO HEXCEL OR

THE SUBSCRIPTION AGENT.

880800131



THE METHOD OF DELIVERY OF -SUBSCRIPTION RIGHTS
CERTIFICATES AND PAYMENT OF THE SUBSCRIPTION PRICE TO THE SUBSCRIPTION
AGENT WILL BE AT THE ELECTION AND RISK OF THE HOLDERS, BUT IF SENT BY
MAIL IT IS RECOMMENDED THAT SUCH CERTIFICATES AND PAYMENTS BE SENT BY
MAIL, PROPERLY INSURED, WITH RETURN RECEIPT REQUESTED, AND THAT A
SUFFICIENT NUMBER OF DAYS .BE ALLOWED TO ENSURE DELIVERY TO THE
SUBSCRIPTION AGENT AND CLEARANCE OF PAYMENT PRIOR TO $:00 P.M., NEW
YORK CITY TIME, ON THE SUBSCRIPTION RIGHTS EXPIRATION DATE. BECAUSE
UNCERTIFIED PERSONAL CHECKS MAY TAKE AT LEAST FIVE BUSINESS DAYS TO
CLEAR, HOLDERS ARE STRONGLY URGED. TO PAY, OR ARRANGE FOR PAYMENT, BY
MEANS OF CERTIFIED OR CASHIER'S CHECK, MONEY ORDER OR WIRE TRANSFER OF

FUNDS.
10. Method of Transferring Rights.

10.1 Basic Subscription Rights and the corresponding
Subscription Rights Certificates may be transferred by Holders.
Subject to compliance with applicable securities laws, the Basic
Subscription nghts evidenced by a Subscription Rights Certificate may
be transferred in whole by endorsing the Subscription Rights
Certificate for transfer in accordance with the Instructions. A
portion of the Basic Subscription Rights evidenced by a single
Subscription Rights Certificate (but not fractional Basic Subscription
Rights) may be transferred by delivering to the Subscription Agent a
Subscription Rights Certificate properly endorsed for transfer, with
instructions to register such portion of the Basic Subscription Rights
evidenced thereby in the name of the transferee (and to issue a new
Subscription Rights Certificate to the transferee evidencing such
transferred Basic Subscription Rights). In such event, a new
Subscription Rights Certificate evidencing the balance of the Basic
Subscription Rights will be issued to the holder or, if the holder so
instructs, to an additional transferee. The Oversubscription Rights

are not transferable.

10.2 Holders wishing to transfer all'or a portion of their
Basic Subscription Rights (but not fractional Basic Subscription
Rights) should allow a sufficient amount of time prior to the
Subscription Rights Expiration Date for (i) the transfer instructions
to be received and processed by the Subscription Agent, (ii) a new
Subscription Rights Certificate to be issued and transmitted to the
transferee or transferees with respect to transferred Basic
Subscription Rights, and to the Holder with respect to retained Basic
Subscription Rights, if any, and (iii) the Basic Subscription Rights
evidenced by such new Subscription Certificates to be exercised or sold
by the rec1p1ents thereof. Neither Hexcel nor the Subscription Agent
shall have any liability to a transferee or transferor of Rights if
Subscrlptlon Rights Certificates are not received in t1me for exercise

prior to the Subscrlptlon Rights Expiration Date.

10

880800132



10.3 Except for the fees charged by the Subscription Agent,
the transfer agent and the Escrow Agent, if any (all of which will be
paid by Hexcel), all commissions, fees and other expenses (including
brokerage commissions and transfer taxes) incurred in connection with
the purchase, sale or exercise of Subscription Rights will be for the
account of the Holder, and none of such commissions, fees or expenses
will be paid by Hexcel or the Subscription Agent.

11. 2Amendments to Plan.

‘ Hexcel reserves the right to amend the terms, procedures for
subscription, form of Subscription Rights Certificate and other ‘
provisions of this Plan prior to the distribution of the Subscription
Rights Certificates, provided, that such .amendment shall not-affect the
number of shares of Reorganized Hexcel Common Stock purchasable
hereunder by the Holders or reduce the Subscription Period below 30

days. .o
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Exhibit A to Subscription Rights Plag
Serial No.
HEXCEL CORPORATION

SUBSCRIPTION RIGHTS CERTIFICATE

[*°*Name and Address of holdec] Number of Basic
Subscription Rights:

This certifies that the above-named persoa, ot registered assigns, is the registered holder of

Basic Subscription Rights to purchase Commoa Stock, par valuc $.01 per
share, of Hexcel Corporation (the "Corporation”), subject to the terms, provisions and coaditions of the Subscription Rights Plan of
the Corporation (the “Rights Plan®), which are bereby incocporated herein by reference and made a part hereof. Exoept as
otherwise provided herein, capitalized terms used herein have the meanings assigned to them in the Rights Plan.

Pursuant to the First Ameaded Plaa of Reorgaaizatioa, dated November 7, 1994, proposed by the Cocporation
and by the Official Committec of Equity Security Holders and confirmed by the United States Bankruptcy Court for the Northern
District of California oa - 1995, cach stockholder has beea granted Subscription Rights to purchase additional shares of
Common Stock as sct forth in the Rights Plan. Reference is made to the Rights Plan and the First Amended Disclosure Statemeat,
dated November 7, 1994 ("Disclosure Statement”™), for 2 more compicte description of the Corporation, the Subscription Rights and
the Common Stock purchasable bercunder.

This Subscription Rights Certificate shall not be valid or obligatory for any purpose unless and until jt shall have
becn countersigned by the Subscription Rights Agent. ..

Wmmcfacshnﬂcdgmtdmofmcpmpaoﬂiwsofmcmﬁmandhswwd

(Seal]
ATTEST: Hexcel Corpocation
By
Secretary
Couantersigned:
(***Subscription Agent] ' E -
By:
- 880800134
FOR YOUR SUBSCRIPTION TO BE EFFECTIVE, A COMPLETED SUBSCRIPTION CERTIFICATE MUST BE RECEIVED
BY ¢o¢ (THE "SUBSCRIPTION AGENT™) AT ITS ADDRESS BELOW NO LATER THAN 5:00 P.M.
EASTERN STANDARD TIME ON _ 41995 ACCOMPANIED BY PAYMENT TO [*** BANK], AS ESCROW AGENT

FOR THE CORPORATION, IN THE AMOUNT OF THE TOTAL OF THE SUBSCRIPTION PRICE FOR THE NUMBER OF



SHARES OF COMMON STOCK SUBSCRIBED FOR THROUGH THE EXERCISE OF BASIC SUBSCRIPTION RIGHTS .AND
THE OVERSUBSCRIPTION RIGHTS. SEE INSTRUCTIONS FOR PERMITTED MEANS OF PAYMENT,

Item L. Basic Subscription. COMPLETE ITEMS A AND B BELOW.

The undersigned desires to purchase, and bereby imevocably subscribes for, the number of shares of Common Stock indicated
below, at the price of $4.625 per share:

A Each Basic Subscription Right entitics the bolder to purchasc one share of Common Stock et a Subscription Price of
$4.625 per share. You can excrcise all or any portion of the number of Basic Subscription Rights held by you as indicated oa the
mam&mmac«ﬁﬂatqmmemymmaﬁwMB&c&mm

Number of Basic Subscription Rights exercised:

TO EXERCISE ALL OF THE BASIC SUBSCRIPTION RIGHTS REPRESENTED BY THE SUBSCRIPTION RIGHTS
CERTIFICATE, CHECK BOX (1).

TO EXERCISE LESS THAN ALL OF THE BASIC SUBSCRIPTION RIGHTS REPRESENTED BY THE SUBSCRIPTION
RIGHTS CERTIFICATE, CHECK BOX (2) AND FILL IN THE NUMBER OF SHARES FOR WHICH YOU WISH TO

SUBSCRIBE.
(1) /__/ I wish to exercise all of my Basic Subscription Rights
at $4.625 per share.

OR - .

—

@) [/ Iwishwaadscniyﬂasicsmxai]xbnkightswwbsmbcfor'tbcfdbwingnumbudm

(mube-wbolenumbernotwaedihgthctotnlnnmberof
Basic Subscription Rights represcated by this certificate)
B. Compute the BASIC subscription price:

x 34625 = §
No. of shares subscribed Total Price
for (no fractions) (round fractioa to next .
highest whole ceat)
13
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Item 2. Oversubscription

NOTE: OVERSUBSCRIPTION RIGHTS MAY ONLY BE EXERCISED BY ELIGIBLE RIGHTS HOLDERS (THAT IS,
HOLDERS OF COMMON STOCK AS OF THE CLOSE OF BUSINESS ON THE EFFECTIVE DATE UNDER THE FIRST
AMENDED PLAN OF REORGANIZATION WHO EXERCISE ALL OF THE BASIC SUBSCRIPTION RIGHTS ISSUED TO
THEM OR THEIR ACCOUNT PURSUANT TO SUCH PLAN OR ANY BANK, TRUST COMPANY, DEPOSITARY OR
SECURITIES BROKER OR DEALER WHICH HOLDS SUBSCRIPTION RIGHTS AS NOMINEE ON BEHALF OF AN
ELIGIBLE BENEFICIAL RIGHTS HOLDER, AS DEFINED IN THE RIGHTS PLAN).

In addition to shares subscribed for by excrcise of the Basic Subscription Rights, the undersigned desires to purchase, if availabic,
and-bereby irrevocably subscribes for, the number of shares of Commoa Stock indicated below through the exercise of
'Oversubscription Rights. The actual number of shares of Commoa Stock available for Oversubscriptions depends oca the number of
Basic Subscription Rights exercised by all bolders thereof and other factors, and is subject to proration as set forth in the Rights
Plan. The undersigned understands that the Total Price shown below must be paid with this subscription, and that any excess
payment resulting from procation will be refunded.

X $4625 = §
No. of shares Total Price
(no fractions) (round fraction to next
highest wholc ccat)

PAYMENT TO (*** BANK AS ESCROW AGENT FOR THE CORPORATION] IN THE AMOUNT OF THE
TOTAL PURCHASE PRICE FOR THE SHARES SUBSCRIBED FOR BY THE EXERCISE OF BASIC
SUBSCRIPTION RIGHTS AND THE OVERSUBSCRIPTION RIGHTS MUST ACCOMPANY THIS

SUBSCRIPTION. :

IMPORTANT NOTE: NO SUBSCRIPTION WILL BE ACCEPTED WITHOUT PAYMENT IN THE FULL
AMOUNT OF THE PURCHASE PRICE DUE IN CONNECTION WITH THE EXERCISE OF BOTH THE
BASIC SUBSCRIPTION RIGHTS AND THE OVERSUBSCRIFTION RIGHTS. PAYMENT IN AMOUNTS
INSUFFICIENT TO COVER THE STATED SUBSCRIPTIONS WILL BE TREATED AS SUBSCRIPTIONS
FOR THE NUMBER OF SHARES PURCHASABLE BY SUCH LESSER AMOUNT. PAYMENT IN
AMOUNTS GREATER THAN REQUIRED BY THE STATED SUBSCRIPTIONS WILL BE TREATED AS
PAYMENT FOR THE STATED SUBSCRIPTIONS ONLY, AND THE EXCESS PAYMENT WILL BE

Each holder of Subscription Rights, by signing beiow, certifies that he, she or it has been provided with a copy of the Plan and the
Disclosure Statement.

Dated: , 1995
Print Name of Holder
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Authorized Signature

Note: The signature must correspoad with the name as written and the
name must be that of the registered owner.

Note: If shares of Common Stock are to be delivered (o @ persoa other than the onc in whose name this certificate is issued, the
signature must be guaranteed by a bank or trust company having an office or correspoadent in the United States, a member of a
registered pational securities exchange or a member of the National Association of Securities Dealers, Inc.

If Commoa Stock is o be issued in a different name, please compicte the following:

Name for

chistration

Mailing

ASSIGNMENT

. FOR VALUE RECEIVED, thcundaugnedowneroftthubsmpnoqughtsmpmwnwdbymsSubsmp(m
Rights Certificatc hereby sclls, assigns and transfers unto the Assigne, , baving an address at
dmm&wmm@uamcummwwdwms&wmmmomﬁa@mm

hereby irrevocably coastitute and appoint Attorney to transfer said
nghummcboouofﬂacdarpaamamhwamempaamn,mamumcdfamchpurposc with full power of substitutioa in

the premises.

Print Name of Holder
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Authorized Signature

Note: The signature must correspond with the pame as written and the
name must be that of the registered owner.

Guaranteed by:

Notes Tbc:ignaturemustbcguaranwodbyabankauus(mpanyhavinganotﬁocorcorrcspmdcnthtbcvhhcdlswm,a
membcrofamgis(crednaﬁonalwwridam:mngco:amcmbcroftbcNationalAsodatiouofSewriﬁcsDealax,lnc.
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GENERAL INSTRUCTIONS

The following Instructioas should be read carcfully and followed in detail
DO NOT SEND SUBSCRIPTION RIGHTS CERTIFICATES TO HEXCEL CORPORATION.

Jostructions foc Banks, Brokers and Other Nominee Holders Only.

11.0.1 If you are the holder of record, but not the beneficial owner, of any of the shares for which you are listed as the

record hoider, you should have received Subscriptioa Rights in the names of the bencficial owners of which you
notified the Corporation. You should forward Subcription Rights Instructions, as well as a copy of the Plan and
Disdosum_S(awmcnt,tosud:beocﬁa'alowncm

11.02 No fees or commissions or other remuncration will be payabie to any broker in connection with the solicitation of
subscriptions from beneficial owners. Upoa writtea request, the Corporation will reimburse you for customary
mailing and handling expeases incurred in forwarding the Subscription Rights Certificate and accompanying
wlsamuoupacngcstoyourdsems.notinmofprmywbatauon rates or reimbursement approved by the

New York Stock BExchange.

11.03 .Ifyou have angy question regarding this Subscription Right oc the procedures for its transmittal to beacficial
owners, or if you need additional copies of the Plan and the Disclosure statement, please coatact:

se¢Sabscription Agent
{address]

NOTHING CONTAINED HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL DEEM YQU, OR
ANY OTHER PERSON, THE AGENT OF THE CORPORATION OR THE SUBSCRIPTION AGENT, OR
AUTHORIZE YOU OR ANY PERSON TO USE ANY DOCUMENT OR MAKE ANY STATEMENTS ON
BEHALF OF THE CORPORATION OR THE SUBSCRIPTION AGENT WITH RESPECT TO THE PLAN, THE
SUBSCRIPTION RIGHTS OR THE COMMON STOCK, EXCEPT FOR THE STATEMENTS CONTAINED IN
THE PLAN AND DISCLOSURE STATEMENT AS APPROVED BY THE UNITED STATES BANKRUPTCY

COURT. \
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— c- .

Instructions for Record Owners and Transferees Oualy.

Ifyoumamgistaedowna.aauandm;fme&bwimmm@uwwdbythisSubsa'ipﬁonRigms
- Certificate, you must compicte this Subscription Rights Certificate and it must be received by the Subscription Ageat, property
compicted with a check in the amount of the total subscription price (in connection with the excrcise of the Basic Subscriptioa

‘Rights and the Oversubscription Rights, if any), at the following address oa or afier *** 1995 and no later than 5:00
pam EST oa *** , 1995. NOTE: Transferees may not exercise Ovesubscription Rights. Also, registered owners who are

Noaminees may, wwwmsammmmmm@um&hﬂo{mﬁaﬂmmmw
the extent permitted under the Rights Plan,

eseSubscription Agent
{address]

o PAYMFN!‘ Paymcmhmnmustbcby(a)cbcckorbankdraﬁdmwnuponaUS.bankorpostal.tdcgmphxc
aqxcssmoocyadapayablcw‘“ , s Subscription Ageat, or (b) wire transfer of funds to the
account maintained by the Subscription Ageat for such purpose at [***wire traasfer instructions to be inserted). The Subscription
PmewillbcdecmcdtohavcwmwdbymcSuMmp(mAgwthupmmdwanxofmyummﬁch@)mptby
mcSubsammAgcntofanyoemﬁedd)ed:orbankdmﬁdrawnuponaU.S.bankorofauypostal,tclcgraphxormmoocy

order oc (iii) receipt of good funds in the Subscription Agent's account at ***

, Holdc:sarcumngfyurgedwpay,ormngcforpaymem,bymcansofcuuﬁedorcmmcr’scbcct,moocyordcr
oc wire transfer of funds. Hpayhgbyumuﬁedpumwc&,plmnacmmmcrundspadmaebymymkcatmﬁw
business days to cicar. Accordingly, Bolders of Subscription Rights who wish to pay the Subscription Price by means of uncertified
persoaal check are urged to make payment sufficiently in advance of the Subscriptioa Rights Expiration Date to ensure that
mchpaymentkmoeindunddennbymdldatemdmurzedmmcsidetpaymentbymdwﬂﬁedormua‘scheck,
uonqotderorwiutnnsferotfunds. ’

"IMPORTANT NOTE: Neither the Corporation por the Subscription Agent can be respoasible for Subscription
Rights not reccived oa or prior to 5:00 pm. EST oa the Subscription Rights Expiration Date, whether lost, stolea or delayed. The
myummt«cummanmocmumwwmymmghabank,bmketotothadxgxblc
institution. Pleasctcfeﬂomcmgmsl’hn.

mmmmmu@hmmummwamg&mmaréqueststa'addnx
eopwsofthcmghtsi’\an.thclnstmmonbcﬁuammwddey?mcedumfahtewbsmptxmsbwldbcdmcwdwmc
Subscription Ageat at {(***) B
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